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ARTICLES OF INCORPORATION
OF
TURTLE WALK OF FORT MYERS. BEACH CONDOMINIUM ASSOCIATION, INC.
A FLORIDA NON-PROFIT CORPORATION

EREAMBLE

Pursuant to Chapters 617 and 718, Florida Statutes, the undersigned, as Incorporator,
hereby creates these Articles of Incorporation for the purposes set forth below. The Association
is being formed to administer the Turtle Walk of Fort Myers Beach, a Condominium, and to
petform, among other things, the duties and exercise the powers pursuant to the Declaration
thereof, All of the definitions contained in the Declamtion and the Bylaws shall apply to these
Articles.

" ARTICLE oo
Name and Principal Office -;f-_f ¢

The name of the corporation is Turtle Walk of Fort Myers Beach Condomlmu,m
Association, lnc, & Florida Not-for-Profit corporation (hereinafter referred tor as the
Association); and the street address of the initial principal office of the Association i IS 13 Elm
Strect, Manchester, Massachusetts, The principal office may be changed from time: to “time- by
the Board of Directors. . e

[ ]
ARTICLE II <
_ Purpoge
The purposes for which the Association is organized arc as follows:
1. = To operate as a cotporation not-for-profit pursuant to Chapters 617 and 718 of the
Florida Statutes,
2, To administer, enforce and carry out the terms and provisions of the Declaration,
as the same may be amended from tite to time.
3. To promote the health, welfare, and comfort of the Association members and

residents of the Condominium, as authorized by the Declaration, by these Articles, and by the
Byvlaws,

ARTICLE III
Powers

The Association shall have the following powers:
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ARTICLE X1
Initial Registered Office Address and Name of Initial Registered Apent

The street address of the initial registered office of the Association is 2320 First Street,
' Suite 1000, Fort Myets, Florida 33%01-2904. The initial registered agent of the Association at
that address is R & A -Agents, [nc., Attn: Sean M., Ellis.

ARTICLE X1
Dissolution-

The Association may be dissolved upon termination of the Condominium as provided in
the Declaration.

IN WITNESS WHBREOF the undersigned Incorporator has executed these Artlcles this
2nd day of January, 2015. ,

A, . 2/ T
MELT o Nl 2/% —— Y b .
Print Name: [0, SeamM, Bllis / -

T EOESR H RN M

" “Print Name: etemhanle Harris e

b

STATB OF FLORIDA

)
) §:
COUNTY OF LEE ) .

The foregoing instrurnent was acktiowledged before me this 2nd day of J enuary. 2015, by

SEAN M. ELLIS, who is personally known to me.
g@m (e

MY CORSM N s B o128 Notary Public

20
. mnr-:a:#:u-u L]

I am familiar with and understand the duties of a registered agent under the laws of
Florida, and hereby acknowledge and. accept the assignment of registered agent for this

corporation.
R & A Agents, Inc.
é%xs, Asst{Secretary
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2. Written notice getting forth the proposed amendment or a summary of the changes
to be affected thereby shall be given to each member entitled to vote thereon within the time and
in the manner provided in the Bylaws for the giving of notice of meetings of members. If the
meeting is an annual meeting, the proposed amendment or such summary may be included in the
notice of such annual meeting.

3. At such meeting, a vote of the members entitied to vote theteon shall be taken on
the proposed amendment. The proposed amendment shall be adopted upon receiving the
affirmative vote of not less than a majority of the total voting interest of the Association.

4, Any number of amendments may be submitted to the members and voted upon by -

them at any one me.etmg

5. If all of the Directors and a majority of all of the membets eligible to,vote sign a
written statement manifesting their intention that an amendment to these Aruclesnbe adepted,
then the amendment shall thereby be adopted as though the above rcq_uxrements have fbeen'
satisfied. s L

P \

6. In addition to the above, so long as Developer controls the Assnclatlori." Deveibper

T

D4

shell be entitled to unilaterally amend these Articles and the Bylaws, and no amendment toithe _ -

Articles or the Bylaws shall be effective without the written consent of Developer. Furthermore,
no amendment shall make any changes which would in any way affect any of-the. nghts.
privileges, Jpowers or options herein provided in favor of, or reserved to, Developer, unless
Dcvelopcr joins in the execution of the amendment. s

7. Upon the approval of an amendment to these Articles, Articles of Amendment
shell be executed and delivered to the Department of State as prowded by law, and a copy of said
amendment shall be recorded in the Pubhc Records of the county in which the Condom:mum is
located.

ARTICLE X
- Tem

The Association shall have perpetual existence, unless sooner terminated as set forth in
the Declaration. In the event the Association is terminated as provided in the Declaratior, the
storm watsr management system and related dedicated property and corresponding infrastructure
will be conveyed or dedicated to a similar nonprofit organization or entity to assure conunued
ma.mtenance and operation. : .

ARTICLE XI
Incorporator

The name and street address of the Incorporator is:

Sean M. Ellis, Esquire

Roetzel & Andress

2320 First Street, Suite 1000
Fort Myers, Florida 33901-2504
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or not opposed to, the best interest of the Association; and with respect to any criminal action or _
proceeding, that such person had no reasonable cause 1o believe that his conduct was unlawful,

2. To the extent that a director, officer, employee or agent of the Association has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred to
above, or in defense of any claim, issu® or matter therein, such person shall be indemnified
against expenses (including attorneys’ fees and appellate attorneys’ fees) actually and reasonably
incurred by such person in connection therewith,

3 Expenses incurred in defending a civil or criminal action, suit or proceeding may -
be paid by the Association in advance of the final disposition of such action, suit or proceeding
as authotized by the Board in the specific case upon receipt of an undertaking by or on behalf of
the divector, officer, employee or agent to repay such amount unless it shall ulnmately be
determined that such person is entitled to be indemnified by the Association as authonzed in this
Article.

4, ' The indemnification prov1dcd by this Article shall not be desmed exclusive of any
other rights to which those seeking indemnification may be entitled under the laws of the Statd of | .
Florida, any Bylaw, agreement, vote of members or otherwise; and as to action:taken in.an
official capacity while holding office, shall continue as to a person who hes ceaséd to bé a »
director, officer, employee, or agent and shall inure to the benefit of the heirs, cxccutors a.nd b
administrators of such person. 8 3 —

5. The Association shall have the power to purchase and maintain msurance on
behalf of any person who is or was & directar, officer, employee or agent of the Assocmnon or :s
or was serving at the request of the Association as a director, officer, employee or: agent o
another corporat:on partnership, joint venture, trust or other enterprise, against any-liability
agserted against him and incurred by him in any such capacity, as arising out of his status as
such, whether or not the Association would have the power to indemnify hirn against such
Hability undet the provisions of this Article.

ARTICLE VIO
- Bylawsg

The first Byla.ws shall be adopted by the Developer or initial Board, end roay be altered,
amended or rescinded in the manner provided by the Bylaws.

ARTICLE IX
Amendments

Amendments to these Articles shall be proposed and adopted in the following mé:mcr:_-

1. A majority of the Board shall adopt, on its own accord ot on the request of not
less than ten percent (10%) of the total voting interests, a resolution setting forth the proposed
amendment end directing that it be submitted to a vote at 2 meeting of the members, which may
be the annual or a special meeting.
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members only when expressly required by the Declaranon, these Articles, the Bylaws, and
Chapters 617 or 718, Florida Statutes.

4, Rernoval and Vacgancies. Directors may be removed and vacancies on the Board
shall be filled in the manner provided by the Bylaws and Chapter 718, Florida Statutes; however,
any director appointed by the Developer may only be removed by the Developer, and any
vacancy on the Board shall be filled by the Doveloper if, at the time such vacancy is to be filled,

the number of remaining directors appointed by the Developer is less than the meximum number

of directors which may, at that time, be appointed by the Developer as set forth above.

5. Initigl Directors. The names of the members of the first Board of Directors are as
follows: ' , '

Steven B. Dodge

Chris Koeplin e T3
Lee R. Dellicker i ‘i
ARTICLE V1 S e
Officers ™~

The officers of the Association shall be a President, Vice President, Sccretarf,‘_Treagl}rer :
and such other officers as the Board may from time fo fime create. The officers shall sérve at.the

pleasure of the Board, and the Bylaws may provide for the removal from office of dfficers, for

the filling vacancies, and for the duties of the-officers. “: LD
ARTICLE VII
Indempification
1. = 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 action, suit or proceeding

whether civil, eriminal, administrative or investigative, by reason of the fact that such person is -

or was a director, employee, officer or agent of the Assocjafion, ageinst expenses (including
attorneys® fees and appellate attorneys® fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such action, suit or
proceeding if such person acted in good faith and in a manner such person reasonably believed to

‘be in, or not opposed to, the best interest of the Association; and, with respect to any, criminal
action or proceeding, if such person had no reascnable cause to believe his conduct was .

uniawful; except that no indemnification shall be made in respect to any claim, issue or matter ag
to which such person shall have been liable for gross negligence or willful misfeasance or
malfeasance in the performance of his duty to the Association, unless and only to the extent that
the court in which such action or suit was brought shall determine, upon application, that despite
the adjudication of liability, but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses which such court shall desm proper. The
termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon
a plea of nolo contendere or its equivalent, shall not, in and of itself, create a presumption that
the person did not act in good faith and in 2 manner which he did not reasonably believe to be in,
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ARTICLE IV
: Members
i
1. Members. The owner of any unit in the Condominium shall be a member of the

Association. Such membership shall be initially established upon the recordmg of these Articles
and the Declaration among the Public Records of Lee County, Florida.

2.~ Transfér of Membership. Transfer of membership in the Association shall be
established by the recording in the Public Records of Lee County, Florida of a deed or other
instrument establishing e transfer of record title to any unit for which membership has already
been cstablished as hereinabove provided, the owner(s) designated by such instrument of
conveyance thereby becoming a member, and the prior owner's metnbership thereby being
ferminated. In the event of death of a member, his membership shall be automatically
transferred to his heirs or successors in interest. Notwithstanding the foregoing, the Association
shall not be oblxgated to recognize such a transfer of membership until such time as the
Association receives ‘a true copy of the deed or other instrument establishing the tranafer of
ownership of the unit, and it shall be the respongibility and obligation of the fotmer and new.
mernber to provide auch true copy of said instrument to the Association. - z

_-,.-

S

3. Assignment. The share of a member in the funds and assets of the’Agsociation ®

D7

[N

may not be assigned, hypothecated or transferred in any manner except as an appurtenance to.the - -
umt associated with the membershlp of the member, nor may a membership be s:parately 2

4. .Mgmbﬁﬁ__tl_mz_ﬂigb!&. “The total number of members’ votes shall bg!'equal:tb

' the total numbet of units within the Condominium from time to time. On ail matters upon which
the membership shall be entitled to vote, there shall be one (1) vote for each unit. Each member -

shall have the number of votes equal to the number of units within the Condominium owned by
the member &t the time of such vote.

5, Members Meetings. The By!aws shall provide for an annual meeting of the
members of the Association and may make provision for special meetings of the members.

AR [ICLE V
Directors

1. L\jumbeg of Directors, The affairs of the Association shall be managed by a Board -
consmtmg of not less than three (3) directors.

2. Election of Directors. The directors of the Association shail be cIcctcd by the
members in accordance with the Bylaws, except that so long as the Developer owns any units in
the Condominium, the Developer shall be entitled to designate member and/or non-member
directors to the maximum extent permitted by the Floride Condominium Act.

3. Powers and Duties. All of the duties and powers of the Association existing
under the Florida Statutes, the Declaration, these Articles and the Bylaws shall be cxercised
exclusively by the Board, its agents, contractors or employees, subject to approval by the
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1. All of the common law and statutory powers of & corporation not-for-profit under
the laws of Florida which are not in conflict with the terms of these Articles, including, but not
limited to, &l of the powers of & corporation under Chapters 617 and 718, Florida Statute.

2. To enter into, make, establish and enforce, rules, regulations, bylaws, cévenants,
restrictions and agreements to carry out the purposes of the Assaciation.

3. . To make and collect Assessments against members of the Aasocmtlon to defray
the costs, expenses, reserves and losses incurred or to be incutred by the Association; and to use
the proceeds theteof in the exercise of the Association’s powers and duties; and to enforce such
levy of assessments through a lien and the foreclosure thersof or by other action pursuant to the
Declaration,

4, To own, purchase, sell, mortgage, lease, administer, mensage, operate, maintain,
improve, trepair and/or replace real and personal property, including umits within the

Condominium, for such purposes as the Assoclation may determine, g, L‘ -
=

5. To hold funds for the excluswe benefit of the members of the Assocmtlon 188 sct-‘ ‘

St

forth in these Articles and as provided in the Declaration and the Bylaws. . ";‘
A N

D8

6. To purchase insurancs for the protection of the Association, its property, officers, - -

directors and members, and such other parties as the Association may determine to be in the Best :
interests of the Association. :ﬂ‘ W

7. To operate, maintain, repair, and improve all common elements, and such other '

portions of the Condominium as may be determined by the Board from time to time, 3

8. To exetcise architectural control over all buildings, structures and improvemenﬁs
to be placed or constructed upon any portion of the Condominium pursuant to the Declaration.

9. To provide, purchase, acquire, replace, improve, maintain and/or repair such
buildings, structures, street lights and other structures, landscaping, paving and equipment, both
real and personal, related to the health and social welfare of the members of the Association and
the owners and residents of the Condominium as the Board in its discretion determines necessa.ry.
or eppropriate,

10.  To employ personnel necessary to perform the obligations, services and duties

required of or to be performed by the Association and/or to contract with others for the

performance of such obligations, services and/or duties.

il To acquire or enter into agreements acquiring leaseholds, msmberships of other .

possessory ‘or use interests in lands or facilities and to pay the rental, membership fees,
operational, replacement and other expenses as common expanscs

12.  Tosueand be suad. .
13, "All other powers necessar_;/ to effectuaie the purposes for which the Association i8

organized.
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