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FLORIDA DEPARTMEN'T O STATE
Snndra 3. Morthom
Scerotary of Sinte

Fabruary 12, 1996

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: MARSH LANDING COMMUNITY ASSOCIATION AT ESTERO, INC.
Ref, Number: W86000003490

We have recelved your document for MARSH LANDING COMMUNITY
ASSOCIATION AT ESTERQ, INC. and your check(s) totaling $122.50. However,
the anrilos(et)i document has not been filed and s being returned for the following
corraction(s):

Section 617.0803, Florida Statutes, requires thal the board of directors never
have fewer than three directors.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
{904) 487-6932.

Teresa Brown
Corporate Specialist Letter Number: 496A00006131

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




We, the undorsigned noting as incorporators of a non-profit
corporation undor Chapter 617 of tho Florida Statutes do haroby
adopt tho following Artlcles of Incorporation for such corporation,

ARTICLE I
CORPORATE_NAME

The name of this corporation (herainafter called
Association) is MARSH LANDING COMMUNITY ASSOCIATION AT ESTERO,
INC. The mniling address of the corporation shall be: 17595
South Tamiami Trail, #106, Fort Myers, Florida, 33908.

ARTICLE II
b QF D "NCF

The existence of the Assoclation wlll commence upon tha
filing of these Articles with the Department of State of the
State of Florida and shall continue thereafter in perpetuity.

ARTICLE IT1I
c "FI1C

The principal office of the Association is located at 17595
South Tamiami Trail, #106, Fort Myers, Florida, 33908.

ARTICLE IV

PURPOSE AND POWERS OF THE ASSOCIATION

This Association does not contemplate pecuniary gain or
profit to the members thereof, and the specific purposes for
which it is formed are to provide for maintenance, preservation,
and architectural control of the single family dwelling unit
sites ("Lots") and multi-family dwelling units ("Units") and
common elements, now and hereinafter included within that certain
tract of real property located in Lee County, Florida, which is
known as "MARSH LANDING" planned unit development, and to promote
the health, safety, and welfare of the residents within the
above-described development; and such additions thereto as may
hereafter be brought within the jurisdiction of the DECLARATION
OF COVENANTS, CONDITIONS AND RESTRICTIONS FOR MARSH LANDING
("DECLARATION"} of the Development, primarily by means of the
acquisition, construction, management, maintenance and care of
real and personal property which is owned by either the
Association or by Owners in common, made available for the common
benefit of all members of the Association and is of a nature that
tends to enhance the beneficial enjoyment of the private




rosldences of thae Ownars, or, which is ownod privately by an
Ownor, to the oxtent that tha condition of such proparty affocts
tho overall appearance or structure of Lots and Units lneluded
within the Developmant. In the furiherance of such purpose, but
without limitation to the powars and authorities of tha
Assoclation, the Association shall have tha power:

{(a) To oxarcise all of the powers and privileges, and
to perform all of the dutles and obligations, of the Association
as set forth 1n that cortain DECLARATION, applicable to the
property and recorded in 0.R. Book . Paga ;, in tho
Office of the Clark of Circuit Court, Lee County, Florida, as the
same may be amended from time to time as therein provided, sald
DECLARATION being Incorporated herein as if set forth in full;

(b) To fix and make assessments against aach Lot and
Unit included in the Dovelopment ag provided in the Declaration
and collect the assessmant made agalnst a Lot or Unit, tegether
with the costs of collectien, including a reasonable attorney's
fee, and interest thereon from the date due at the maximum rate
then allowable by law, from the Owner or Owners thereof by any
lawful means, including the foreclosure of the lien which the
Assoclation has agalnst the Lot or Unit for the payment of
assessments;

(c) To pay all expenses 1ln connection therewith, and
all office and other expenses incidental to the conduct of the
business of the Association, including all licenses, taxes, or
governmental charges levied on or imposed against: the property of
the Association;

(d) To acquire (by gift, purchase or otherwise), own,
hold and improve, build upon, operate, maintain, convey, sell,
lease, transfer, or otherwise dispose of real and personal
property in connection with the affairs of the Association;

(e) Dedicate, sell, or transfer all or any part of the
common areas to any municipality, public agency, authority, or
utility for such purposes and subject to such conditions as may
be agreed upon by the members. No such dedication or transfer
shall be effective unless an instrument has been signed by two-
thirds (2/3) of each class of members, agreeing to such
dedication, sale or transfer;

(f) To operate and maintain common property,
specifically including, but not limited to, the surface water
management system as permitted by the South Florida Water
#anagement District, including all lakes, retention areas,
landscaping, buffer, conservation easements and areas,
conveyances, culverts and related appurtenances;




(g) To make, amond, Impose and entorca by any lawful
means, reasonable rulaes and regulations wlth rospect to tho usa
of the Common Arcas and Assoclatlion Proparty;

{(h} To sue and be suad;

(i) To contract wlth othars to do and perform any of
the functions and obligations of the Associotion;

(3) To borrow money from such landers and upon such
terms as the Association may deem approprinte and, subject to the
consent by vote or written instrument of two-thirds {2/3) of ecach
vlass of mambers, mortgage, pledgo, convey by deaed of trust, or
hypothecate any or all of the Assoclation's real or personal
property as security for money borrowed or debts incurred;
including the right of the Asmoclation te make and collect
assagssments, as securlity for the repayment thereof;

(k) To use and expend the proceeds of asgessments and
borrowings to pay the debts and obligations of the Association
and otherwise 1n a manner consistent with the purposes for which
this Association is formed;

{l) To review the plans and specifications of proposed
improvements intended to be constructed on any Lot to determine
whether they comply with the terms and provisions of the
DECLARATION which have been or will hereafter be recorded amonhg
the public records of said County as the same may from time to
time be amended, and, if they comply, approve them, and if they
do not comply, disapprove them.

(m) To malntain, repair, replace and operate the areas
within the Development intended for the common use and benefit of
the Owners, to the extent not maintained by others, including,
but without limitation, the lakes, ditches, canals and other
water retention and drainage systems, preservation and
conservation areas, the streets, curbs, gutters, medians,
entryvays, common sewers and storm sewers and the other common
utilities, including common telephone, cable television and
electric transmission cables;

{n) To purchase and maintain one or more insurance
policies insuring Association property against loss, damage or
destruction and insuring the Association against liabkility to

others;

({0) To participate in mergers and consolidations with
other nonprofit corporations organized for the same purposes, or
annex additional residential property or common elements,
provided that any merger or consolidation shall have the assent
by vote or written instrument of two-thirds (2/3) of each voting




class of membars, cxcapt as othorwiso provided in Article II of
the DECLARATION,

(p) To do and perform anything required by those
Articles, the Bylaws or tha DECLARATION to bo done by an Owner,
but not done timely by the Ownor, at tha cost and exponse of the
owner}

() To do and perform any obligaotlons imposed upon the
Associntion by the DECLARATION and to onforece by any legal means
the provisions of thege Articles, Bylaws and the DECLARATION. To
have and exorcise any and all power, rights, and priviloges that
a non-proflt corporation organized under Chapter 617 of the
Florida Statutes by law may now or hereaftar have or exerclse.
The Association is organized and shall be operated exclusivaly
for the purposes set forth above. The activities of the
Association will be financed by asscasments agalhst members as
provided in the DECLARATION, and no part of any net carnings of
the Assoclation will inure to the benofit of any member.

The foregoing specific dutles and responsibilities are not
to be construed in any way as limiting the powers of the
Assoclation. Rather, the Association will have and exercise all
of the powers conferred upon Assoclations so formed.

ARTICLE V
MEMBERSHIP

Every record Owner of a Lot or Unit (including, in the case
of the Multi-family Property, those Units which have not been
constructed but which may be developed under the Development
Plan) which is then part of the Properties, shall be a Member of
the Association, provided that any such person or entity,
including any mortgagee, who holds an interest merely a: security
for the performance of an obligation shall not be a Member.

ARTICLE VI
VOTING

The Association shall have the following three classes of
voting membership:

{a) Class A. Class "A" Members shall consist of all
owners of Lots and Units within the Properties. Class "A"
Members shall be entitled to one (1) vote for each Lot or Unit in
vhich they heold the interest required for membership by Article
111, Section 1 of the DECLARATION (including, in the case of the
Multifamily Property, those Units which have not been constructed
but which may be developed under the Development Plan). When
more than one person holds an interest in any Unit, all such
persons shall be Members. The vote of such Unit shall be
exercised as they determine, but in no event shall the vote cast
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with respect to any such Unlt excead the numbor of votes
dotermined for that Unit in accordance with theoo Articles and
the DECLARATION,

(k) Class B, ‘The Clasa "B" Members shall consist of
reprogsentatives of neighborhecods within tho community.
Ropresentative members shall ba mombers of tha Board of Directors
of tho Nelghborhood Assoclation. Bach Nelghborhood Association
shall dealghate one (1) momber of thelr Board of Directors to
gorve as the Reprasentative member of such Neighborhood
Association. Each Representative Member present at a meoting
shall bo ontitled to cast the number of votes of Class A Members
who are members of tho Neighborhood Assoclation of which such
Reprasentative Member is o Diractor. Representative Membors
shall have representative voting rights as provided horein, but
Roprosantatlve Members shall not otherwise be, independent of any
C}nas A interest they may have, entitled to any privileges or
rights,

(c) Class C. The Class "C" Members shall consist of
the Developer or any assignee, successor, designee or nominee of
the Developer to whom the Developer has assigned all or part of
its rights. The Developer shall have the same number of votes at
any meeting in which votes are to be taken as is held by all
other Class A Members and Class B Members plus one vote. Class C
membership shall terminate and be converted on a Lot and Unit

basis to Class A Members when the Developer no longer owns any
property in Marsh Land.ing Development for sale in the ordinary
course of business or on such earlier date as the Developer may
elect to terminate its Class C Membership.

In the event that the development is neot built to
its maximum density under the Declaration (406 units), then those
Neighborhoods or areas not developed to their maximum planned
density shall have a reduced number of votes.

(d) Any action which could be taken by Owners at a
mambership meeting wmay be taken without necessity of a meeting if
approved in writing by Owners having the right to cast sufficient
votes to approve the action if taken at a meeting.

ARTICLE VII
BYLAWS AND AMENDMENT TO ARTICLES

The Bylaws will be adopted and may be amended by the
Directors or the members, consistent with these Articles and the
DECLARATICON, except that those adopted. by the members may only be
altered, amended or repealed by the members. These articles may
be amended by the Board of Directors with the approval of members
entitled to cast more than fifty percent (50%) of the votes at a
meeting. Notwithstanding the foregoing, neither the Articles nor
the Bylaws may be amended without the consent and approval of the
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Devaloper, asg long ao tho Dovaloper owns eilther a Lot or Unit, or
other real property which ls included in the Daovolopment.

ARTICLE VIIL
DIRECTORS

The affaire of the Assoclation will bo managed by a Board of
Dirocctors consisting of three (3) membors, initlally. The number
of mombors constltuting tho Board of Diractors may, from time to
time, bo increased or decreased by the mombors, as may be
provided in the Bylaws, but will never be less than three (3).

(n) TERMS OF OFFICE, Directore will generally serve a
term of one (1} year each and shall bo elected at the annual
meoting of tho momborsghip. MHowever, the members of the Board of
Directors will serve until thelr successors are elected and
qualify and may be re-clected for additional terms. 1In the casa
of a vacancy upon the Doard of Directors, whether occaslioned by
the resignation or removal of a member or the creation of a new
directorship, the vacancy will be filled by the person elected by
the remaining Board of Directors and the newly appointed member
will serve until the next election of Directors.

{(b) ELECTION BY MEMBERS., Members of the Board of
Plrectors will be elected by the membership (including the
Developer, as an Owner and as a member of the Corporation, by
reason of being an Owner). Every director elected will be either
a member of the corporation, or, in the case of an entity member,
an officer, general partner or trustee of that member, as the
case may be. All elections will be by plurality of votes, and
the member of the Beard of Directors receiving the largest number
of votes shall be the Chairman of the Board of Directors.

{c) INITIAL CONTROL BY DEVELOPERS. Notwithstanding

the other provisions contained in these Articles to the contrary,
Developer will determine the number of directors (which will not
be less than three) and appoint the members of the Board of
Directors, whether or not such appointees are Owners, until the
Developer either relinquishes that right, or there ceases to be
Class C Members. The designated directors need not be members of
the Master Association (Class A Members).

{d) The names and addresses of the persons who shall
sarve as Directors until the first election are:

Name Address

Wes McMillin 17595 So. Tamiami Trail,
Suite #106
Fort Myers, FL 33908

Priscilla K. Greve Same as above address




Roboart Gleoason 17595 So. Tamiami Trail,
Suite #106
Fort Myers, FL 233908

Tho Assoclaticon will havae a President, a Vica-President, who
shall at all times be members of tho Board of Dlrectors, a
Socratary and a Treasuror, and such othor officers as the Board
of Directors may from time toc time by resolution creato. Two or
more offices may be held by the samo person, oxcept as may be
prohibited by law. Officers will be elected by the Board of
Directors for a term of ona (1) year, at the first meeting of the
Board of Directors following each annual mecting of the mambers,
but may be removed with or without cause by the Dlrectors at any

tima.

The names of the officers who are te serve until the first
election are:

Name ass

Wes McMillin/President 17595 So. Tamiami Trail,
Suite #106
Fort Myers, FL 33908

Robert Gleason/Vice-President/ 17595 So. Tamiami Trail,

Secretary/Treasurer Suite #106
Fort Myers, FL 33908

ARTICLE X
INDEMNIFICATION OF OFFICERS AND DIRECTORS.

(a) The Association hereby indemnifies any Directors
or officer made a party or threatened to be made a party to any
threatened, pending or completed action, suit or proceeding:

{i) Whether civil, criminal, administrative, or
investigative, other than one by or in the right of the
Association, to procure a judgment in its favor, brought to
impose a liability or penalty on such person for an act allowed
to have been committed by such person in his capacity as
director, officer, employee or agent of any other corporation,
partnership, joint venture, trust or other enterprise which he
served at the request of the Association against judgments,
fines, amounts paid in settlement and reasonable expenses,
including attorney's fees, actually and necessarily incurred as a
result of such action, suit or proceeding or any appeal therein,
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1f such porson actad in good falth in the reasonable bellef that
such action waa in the bost interests of the Association and in
criminal actions or proceedings, without roasonable ground for
baliof that such actlon was unlawful. The termination of any
such action, sult or proceedings by judgment order, sottlement,
conviction or upon a plea of nolo contendaro or its eguivalent
shall not in itself create a presumption that any such Diroctor
or officer did not act in good falth in the roasonablo belilef
that such action was ln the best interests of tho Association or
that he had reasconable grounds for belief that such action was

unlawful.

(1i) By or in tbe right of the Asseociation to
procura a judgment in its favor by reason of his being or having
been a Diroctor or officer of the corporation or by reason of his
being or having been a director, officer, employse or agent of
any other corporation, partnership, joint vepture, trust or other
entorprise which he serves at the request of the Associlation,
against the expenses, including attorney's feoes, actually and
necessarily incurred by him i connection with the defense or
sattlomant of such action, or in connection with an appeal
tharein if such person acted in good Faith in the reasonable
belief that such action was in the best interests of the
Assoclation. Such persen shall not be entitled to
indemnification in relation to matters to which such person has
been adjudged to have been guilty of negligence or misconduct in
the performance of his duty to the Association unless, and only
to the extent that, the court, administrative agency, or
investigative body before which such action, suit or proceeding
is held shall determine upon application that, despite the
adjudication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to
indemnification for such expenses which such tribunal shall deem

proper.

(b) fThe Board of Directors shall determine whether
amounts for which a Direr :or or officer seeks indemnification
were properly incurred and whether such Director or officer acted
in good faith and in a manner he reasonably believed to be in the
best interests of the Association, and whether, with respect to
any criminal action or proceeding, he had no reascnable ground
for belief that such action was unlawful. Such determination
shall be made by the Board of Directors by a majerity vote of a
quorum consisting of Directors who were not parties to such
action, suit or proceeding.

(c} The foregoing rights of indemnification shall not
be deemed to limit in any way the powers of the Association to
indemnify under applicable law.



TRANSACTION IN WHICH DIRECTORS OR OFFICERS. ARE INTERESTED.

No contract or transaction botweon tho Association and one
or moro of lts Directors or officora, or botwean the Association
and any other corperation, partnership, association or other
organlzation in which one or more of its Directors or officers
ara diroctors or offlcers, have a financial interest, shall,
shall be invalid, vold or voidable solely for this reason, or
solaly bacause the Director or officer is present at or
participated in the moeting of the Board or commlttee thereof
which authorized the contract or transactlon, or solely because
his or their votes are counted for such purposc. No Diractor or
officer of the Assoclation shall incur liabllity by reason of the
fact that he is or may be interested in any such contract or
transaction. Interested Directors may be counted in determining
the presence of a quorum at a meeting of the Board of Directors
or of o committee which authorized the contract of transaction.

DRTICLE XI1
DISSOLUTION OF ASSOCIATION,

No portion of the net earnings of the Association will inure
(upon dissolution of the Assoclation or otherwise) to the benefit
of any private person, other than as a direct result of the
Association engaging in one or more of the activities which are
consistent with and within the scope of its purpose. Subject to
the foregoing, upon the dissolution of the Association, all of
its agsets remaining after adequate provision ls made for the
payment of its creditors and the costs and expenses of
dissolution will be distributed in the following manner:

(a) SURFACE WATER MANAGEMENT SYSTEM. Property and

interests in property, whether real, personal or mixed, which

constitutes or is directly or indirectly related to the surface

water management system, if any, will be dedicated to the

appropriate governmental agency or contributed to a similar non-

profit corporation or organization as required by the South .
Florida Water Management District, if any. This provision may

not be amended without the consent and approval of South Florida

Water Management District.

(b) OTHER PROPERTY. Property and interests in
property, whether real, personal, or mixed, which d¢ not
constitute or which are neither directly or indirectly related to
the surface water management system, if any, will be distributed
in the following manner:

(i) DEVELQPER'S DESIGNEE. To the person, firm or
corporation designated by the Developer.




(11) QWNER!'S DESIGHEE. If the Daovelopor fails or
refusos to make any such dasignation, then, to the porson, firm
or corporation designatud by the largest number of ownors
entitled to cast votes on mattors coming bofore the membership

who actually cast votesn,

ARTICLE X111
DECLARATION QF INTENTION.

The Incorporators and the Developer Intend that the
Assoclation he eligible for treatment as a tax-oxXempt
organization described in Section 528 of the Internal Revenue
Code of 1954, as amended, or in the corresponding provisions nf
any subsequent legislation ("HOMEOWNERS ASSOCIATIONM).

(a) RESTRICTIONS ON ASSCCIA] !
Notwithstanding any other provislons contained in thcse Articles,
tho Association may only engage in those activities, matters and
things which Homeownars Assoclations so exempt from taxation are

prohibited to engage in,

(by INTERPRETATION. The Articles of Incorporation of
the Associatlon will be construed and interpreted in a manner
consistent with the requirements for Homeowners Associations to
be tax-exempt. By way of lllustration, Article XII will be
construcd and interpreted as prohibiting and not otherwise

permitting any part of the het earnings of the Association to
inure to the benefit of any private person other than as a direct
result of the Assoclation engaging ln one or more exompt
functions, as required by Treasury Regulation §1.528-7,

ARTICLE YIV
SUBSCRIBERS

The name and address of the subscriber of these Articles of
Incorporation is as follows:

NHame Address

Wes McMillin 17595 Sc. Tamiami Trail,
Suite F106
Fort Myers, FL 33908

ARTICLE XV
REGISTERED AGENT & OFFICE.

The name of the Association's initial registered agent and
its initial registered office is as follows:

Wes McMillin 17595 So. Tamiami Trail,
Suite #106
Fort Myers, FL 33908




IN WITNESS WHEREOF, the sald subscriber has horeto sot his

b ¢
hand and scal this ‘7L' day of ‘Fe il ' 199# -
I oy ot Tebtwases + 199%5

Signed, Senled and Delivered
in the prosenco of:

et LM‘%@&%
FRISCHE 1ve SIEY
c Nane)

ri
(57 Mgzk,mca.&l-i- Al o . e

vl Wos McMillin

(Print ma}

STATE OF FLORIDA
COUNTY OF LEE

BEFORE ME, the undersigned authority personally appeared WES
MCMILLIN, to me known to be the person described in and who
executed the foreguing Articles of Incorporaticn, and who did not
take an oath, and acknowledged before me, according to law, that
he executed the same for the purposes therein mentioned and set
forth.

IN WITNESS WHEREOF, I have hereunto set my hand and official
seal in the County and State above mentioned, this g day

of Habuiaw .~ , 1998,
d L)
Axacbak)»ii fjAJmJ,)

NOTARY PUBLIC *

My Commission Expires:

“.nlm,,
.'-r.'-rp,,;.‘ %0 PRISGILLA K, GREVE
i i o r.&'.i!:.?:’!).’liCﬂ?EB&SOBﬂ"
" vg_"g“é_ﬁ;; Avil 39, 1997 s

A L SRDLOTHEA TROY FAIN INSUSANCE, 14,




In pursuance or Chnptap 48.091, Florida Statutas, the
following is submittaed, in compliance, witp sold Agt:
Firat-"Thnt MARSH LANDING COMMUNITY ASSOCIATION AT

ESTERO, INC,, dosiring to organize under the lawes of the State or

Florida, with itg pPrineipal office, as indicated {in the Articleg

of Incorporation, at City of rort Myers, County of Lee, Stata or
Florida, hag namaed WES MCMILLIN, loecataq at 17595 go, Tamiam{
Traill, suite #106, city or Fort Myers, County of Lag,

Florida, ag its agent to accept saervice or procass wit

State,

ACKNOWLEDGMENTS:

Certificate, 1 heraby accept to act in this capacity, ang agrae

to comply with the Provision of sajg Act

BY: Lt Ty
WES CMILLIN, Registered Agent

said office.

F:\WI‘IM‘I"AL\IVS\MARSFHAN.Alﬂ'
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e PLORIDA DEPARTMENT OF STATE
R Sandra 15 Mortham

Secrelary of Slate
1996

e
v

April {2,

RESUBRIT
CSC NETWORKS Pleuse give original
MICHELLE BAILEY aubmisgion date as file dato.

TALLAHASSEE, FL 32301

SUBJECT: MARSH LANDING COMMUNITY ASSOCIATION AT ESTERQ, INC.
Ref. Number: N96000000825

We have raeceived g_our document for MARSH LANDING COMMUNITY
ASSOCIATION AT ESTERQ, INC. and the authorization to debit your account in
the amount ¢f $35.00. However, the document has not been flled and Is being
refurned for the following:

A cerlificale must accompany the Restated Articles of Incorporation setting forth
one of the following statemants: {1) The restatement was adopted by the board
of diractors and does not contain any amendments requiring member approval;
OR (2) If the restatement contains an amendment raquiring member apﬁroval,
the date of adoption of the amendment by the members and a statement that the
numbar of votes cast for the amendment was sufficient for approval.

Please return your document, along with a copy of this letier, within 60 days or
your filing will be considered abandoned.

It 3ou have any questions concerning the filing of your document, please call
(904) 487-6880.,

Karen Gibson
Corporale Speclalist Leiter Number: 495A00016891

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




RESTATED
ARTICLES OF INCORRPORNTION
oF
MARSH LANDING COMMUNITY ASSOCTIATION AT ESTERO, INC.

Wwa, thu undarsignad acting as Directors, incoxperatorn and an
sola mombors of n noh=profit corporatlon undor Chaptor 617 af tha
Florldn Statutes do horoby adopt the following Artlcles of
Ingurpuration [or such corporation as an omendment approved
unanimounly by the Doard and nombarship of the ocorporation.

ARTICLE T
COREORATE _NAME

The nama of this corporutilon (herelnafter called
Angociation]) s MARSH LANDING COMMUNITY ASHOCIATION Al BSTERO,
INC. Tha malling nddrass of the corporation shall ba: 17585
South Tamiami Trail, §106, Fort Myors, Florida, 33908. e

T

ARTICLE II j
TERM.QF_EXTSTENCE e =20
Y
N~

Tho existenca of the Assoclatlon will commuhce upon than7.
#1ling of thoso Articles with tha Departuwent of Stata of thdlo
stote of Florida and shall continue tharaafter in parpetuity;q*;

—t
(=
ARTICLE _II1 ¥

]

F
{

)
PRINCIPAL QFFICE om
3>
The principal office of tha Association ls located mt 17595

gouth Tamiami Trall, §106, Fort Myers, Florida, 33908.

ARTICLE IV
PURPQSE_AND POWERS OF THE ASSOCIATION

This Asusoclation doas not contemplate pecuniary gain or
profit to tho mombors tharaof, and the speclfic purposes for
which it is formed ara to provide for maintenance, preservation,
and architectural control of the single famlly dwelling unit
sites ("Lots") and nulti-family dwelling units ("Unite") and
common elements, now and herainafter included within that certain
tract of recal proporty located in Lee County, Florida, which is
known as “MARSH LANDINGY planned unit development, and to pronote
the health, safaty, and wolfare of thae residents within the
nbove-described developwment; and such additions thereta as may
hereafter ba brought within the jurisdiction of the DECLARATICN
OF COVENANTS, CONDITICNS AND RESTRICTIONS FOR MARSH LANDING
("DECLARATION") of tha pDavelopment, primarily by neans of the
acquisition, construction, managenent, maintenance and care of
roal and personal property which is owned by either the
Association or by Owners in common, made avallable for the common
banefit of all members of the Association and is of a nature that




tonds to enhance tho benetficial enjoyment of tha private
rosldoncen of the Oowners, or, which lo ownod privately by an
Ownor, to the extent that the copdltlon ef such property affects
tho overall appoarance or atructurae of Lots and Unito {neluded
within the Dovelopment. In the furtherance of wsuch purpooa, but
without limitation to the powers and authoritien of the
Associatlion, theo Aspociation shall have the poweor:

{a) To excrcisa all of the powors and privileges, and
to porform all of the duties and obligatiens, of the Asasociation
as set forth in that certoln DECLARATION, applicable to tha
property and to be recorded ih the Office of the Clerk of Circuit
Court, Loo County, Florida, as the samo may be amended from timo
to time as therein provided, sald DECLARATION beling Incorporated
herein as if aset forth In full;

(b) To fix and make asoessments against cach Lot and
Unlt Included in tho Development as provided in the Declaration
and collocet the asaossmont made agalnst a Lot or Unit, togathor
with the costs of collection, including a reasonable attorney's
fee, and interest thercon from the date due at the maximum rate
then allowable by law, from the Owner or Owners thercof by any
lawful means, including the foreclosure of the lien which the
Assotiatlon has against the Lot or Unit for the payment of
ansessments

(c}) To pay all expenses in connection therewith, and
all office and other expenses incidental to the conduct of the
business of the Association, including all licenses, taxes, or
governmental charges levied on or imposed against the property of
the Assoclation:

(d) To acquire (by gift, purchase or otherwise), own,
hold and improve, build upon, operate, maintain, convey, sell,
lease, transfer, or otherwise dispose of real and personal
property in connection with the affairs of the Association:

(e) Dedicate, sell, or transfer all or any part of the
common areas to any municipality, public agency, authority, or
utility for such purposes and subject to such conditions as may
be agreed upon by the members. No such dedication or transfer
shall be effective unless an instrument has been signed by two-
thirds (2/3) of each class of members, agreeing to such
dedication, sale or transfer:

(f) To operate and maintain common property,
specifically including, but not limited to, the surface water
management system as permitted by the South Florida Water
Management District, including all lakes, retention areas,
landscaping, buffer, conservation easements and areas,
conveyances, culverts and related appurtenances:




(y) To make, amend, impose and ontforce by any lawrul
moant, reasonable rules and rogulations with reapect to the une
of the Common Arcan and Asvociation Proporty!

{h) To ouo and bo suod;

(i) "To contract with others to do and perform any of
the functions and obligatlions of the Ausociation;

(j) To borrow money from such lenders and upon such
torms 08 the Association may deem appropriate and, subject to the
consent by vote or written instrument of two-thirds (2/3) of cach
class ol members, mortgage, pledge, convey by deed of trust, or
hypothocate any or all of the Assoclation's real or porsonal
proporty as socurity for moncy borrowed or debts incurred:
Including the right of the Association to make and collect
assesaments, as security for the repaymant thereof;

(k) '"To use and expend the procecds of assessments and
borrowings to pay the debts and obllgations of the Associatlon
and otherwise in a manner conslstent with the purposes for which
this Assoclation is formed;

(1) To review the plans and specifications of proposcd
improvements intended to be constructed on any Lot to determine
whether thay comply with the terms and provisions of the
DECLARATION which have bech or will hereafter be recorded among
the public records of said County as the same may from time to
timo be amended, and, if they comply, approve them, and if they
do not comply, disapprove them.

(m) To maintain, repair, replace and operate the areas
within the Development intended for the common use and benefit of
the Cwners, to the extent not maintained by others, including,
but without limitation, the lakes, ditches, canals and other
water retention and drainage systems, preservation and
conservation areas, the streets, curbs, gutters, medians,
entryways, common sewers and storm sewers and the other common
utilities, including common telephone, cable television and
electric transmission cables;

(n) To purchase and maintain one or more insurance
policies insuring Association property against loss, damage or
destruction and insuring the Association against liability to
others;

(o) To participate in mergers and consolidations with
other nonprofit corporations organized for the same purposes, or
annex additional residential property or common elements,
provided that any merger or consolidation shall have the assent
by vote or written instrument of two-thirds (2/3) of each voting




clast ol mombors, excopt as othorwite provided in Article 11 of
the DECLARATION.

{p} Te do and perform anything required by theouso
Articlen, the Bylaws or the DECLARATION to be dono by an Oowhor,
but not done timely by the Owner, at the cost and axpense of thoe
ownor

(q) To do and perform any obligations Imposcd upen the
Asnociation by the DECLARATION and to enforce by any legal moans
the provisions of these Articles, Bylaws and tho DECLARATION. To
have and exorcise any and all power, rights, and privileges that
a non-profit corporation organized under Chapter 617 of the
Florida Statutes by law may now or herecafter have or exercise.
The Assoclation is organized and shall be operated exclusively
for the purposes sct forth above., The activities of the
hAssociation will be [inanced by assessments against members as
provided in the DECLARATION, and no part of any net carnings of
the Assoclation will fnure to the benefit of any member,

The foregoing spccific duties and responsibilities are not
«2 be construcd in any way as limiting the powers of the
Association, Rather, the Association will have and exercise all
of the powers conferred upon Associations so formed.

ARLICLE V
MEUBERSHIE

Every record Owner of a Lot or Unit (including, in the case
of the Multi-family Property, those Units which have not been
constructed but which may be developed under the Development
Plan) which is then part of the Properties, shall be a Member of
the Association, provided that any such person or entity,
including any mortgagee, who holds an interest merely as security
for the performance of an obligation shall not be a Member.

ARTICLE VI
YOTING

The Association shall have the following threec classes of
voting membership:

(a) Class A. Class "A" Members shall consist of all
Owners of Lots and Units within the Properties. Class "A"
Hembers shall be entitled to one (1) vote for each Lot or Unit in
which they hold the interest required for membership by Article
IIl, Section 1 of the DECLARATION (including, in the case of the
Multifamily Property, those Units which have not been constructed
but which may be developed under the Development Plan). When
more than one person holds an interest in any Unit, all such
persons shall be Members. The vote of such Unit shall be
exercised as theoy dotermine, but in no ovent shall the vote cast
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with respect to any such Unit exceed the number of votas
dotormined for that Unit in accordance with thome Artictos and
the DECLARATION,

(b) Closs B, The Clasu "Ii" Members nhall consist of
reprevontativern of noelghborhoodn within the community.
Represontat ivoe members shall be members of the Board of Directorn
of the Nolghborhood Association. Each Nolghborhood Association
ahall designate one (1) member of theoir Board of Directors to
serve as the Representative member ol such Nelghborhood
Ascociation. Each Representative Momber prosent at a mooting
shall be entitled to cast the number of votes of Class A Mombara
who arc members of the Noighborhood Association of which such
Representative Member is a Director. Reprosentatlive Members
shall have represcntative voting rights as provided herein, but
Repreosentative Members shall not otherwise be, indepondent of any
Claso A interest they may have, entitled to any privileges or
rights,

{(c) Class C. ‘The Clasgs "C" Members shall conslst of
the Developer, Rottlund lomes of Florida, Inc., a Minnesota
corporation, or any asslgnee, successor, designee or nomince of
the Developer to whom the Developer has assigned all or part of
its rights. The Developer shall have the same number of votes at
any meeting in which votes are to be taken as is held by all
other Class A Members and Class B Mombers plus one vote. Class C

membership shall terminate and be converted on a Lot and Unit
basis to Class A Members when the Developer no longer owns any
property in Marsh Landing Development for sale in the ordinary
courge of business or on such earlier date as the Developer may
elect to terminate its Class C Membership.

In the event that the development is not built to
its maximum density under the Declaration (406 units}, then those
Neighborhoods or areas not developed to their maximum planned
density shall have a reduced number of votes.

{d) Any action which could bhe taken by Owners at a
membership meeting may be taken without necessity of a meeting if
approved in writing by Owners having the right to cast sufficient
votes to approve the action if taken at a meeting.

ARTICLE VII
BXLAWS AND_ AMENDMENT TO ARTICLES

The Bylaws will be adopted and may be amended by the
Directors or the members, consistent with these Articles and the
DECLARATION, except that those adopted by the members may only be
nltered, amended or repealed by the members. These articles may
be amended by the Board of Directors with the approval of members
entitled to cast more than fifty percent (50%) of the votes at a
meeting. HNotwithstanding the foreqaing, neither the Articles nor
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the Bylaws may be amended without the consent and appraval of the
Developer, as lonyg an the Dovelopoer owns olther a Lot ar Unlt, or
other real property which is included in the Development and the
consont of the "Land Mortgagee" Kraus-Anderson, Incorporatoed, n
Minnenota corporation, and {ts successors and aspolgna, and any
replacemant lender, Kraus-Andersonh, lncorporated having loancd
funds to Rottlund Hemeso of Florida, Inc., a Minnenota corporation
("Developar”) for Developer's acquisition and/or development of
the Marsh Landing develepmont, as long as there shall remain
outatanding any indobtodness of Doveloper or its succossors
socured by a mortgage in favor of Kraus-Anderson, Incorporated or
its successors or assigns on all or a portion of the property
comprising the Marsh Landing dovelopment; previded, however, that
notwithstanding anything in this Paragraph or elsewhere in these
Articlos to the contrary, the acquisition by such lender of any
or all of Developaer's rights under the Declaration of Covenants,
Condltiono and Restrlections for Marsh Landing (by virtue of
assignment, pledge, succession or otherwise) shall not alter,
vaivo or impair by recason of "merger" or otherwise, any other
rights granted to the Land Mortgagee herein or in any other
document (even if the Land Mortgagee becomes the Developer).

Land Mortgagee shall enjoy all rights as an institutional
mortgagee, provided that the foregoing shall not limit any other
rights specirlically granted to Land Mortgagee hercin or any other
documents pertaining to any part of the Marsh Landing
development,

ARTICLE VIIL
DRIRECTORS

The affairs of the Association will be managed by a Board of
Directors consisting of three (3) members, initially. The number
of members constituting the Board of Directors may, from time to
time, be increased or decreased by the members, as may be
provided in the Bylaws, but will never be less than three (3).

(2) TERMS_OF QFFICE, Directors will generally serve a

term of one (1) year each and shall be elected at the annual
meeting of the membership. However, the members of the Board of
Directors will serve until their successors are elected and
qualify and may be re-elected for additional terms. In the case
of a vacancy upon the Board of Directors, whether occasioned by
the resignation or removal of a member or the creation of a new
directorship, the vacancy will be filled by the person elected by
the remaining Board of Directors and the newly appointed member
will serve until the next eclection of Direoctors.

(k)  ELECLION BY MEMBERS. Members of the Board of
Directors will be elected by the membership {including the
Developer, as an Owner and as a member of the Corporation, by
reason of being an Owner). Every director elected will be either
a member of the corporation, or, in the case of an entity member,
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an oftffeer, general partpner or trusteo of that membor, an tho
case may be. All aloctionn will be by plurality of vetas, and
the mombor of the Board of Directors receiving thoe largest numbor
ol voten ghall bo the Chairman of tho hoard of Birectors,

()  INITIAL_CONTRQL Y DEVELQPERS. HNotwlithstanding
the other provisions contained in theso Artlcles to the contrary,
Daveloper will detormine the number of directors (which will not
bo less than throe) and appoint the members of the Uoard of
Directors, whother or not such appointees are Owners, until the
Doveloper either relinquishes that right, or thore cecases to bo
Class C Membors, The deslgnated directors need not be members of
the Master Association (Class A Mombors).

(d) The names and addresses of the persons who shall
sarve as Directors until the first clection are:

Namg Mldrrosg
Wes MeMillin 17595 So, Tamiami Trall,
Suite #1106

'ort Myers, FL 331908

Robert Gleason 17595 So. Tamiami Trail,
Suite #106
Fort Myers, FL 33908
Priscilla K. Greve Same as above address
ARTICLE IX
OFEICERS

The Assoclation will have a President, a Vice-President, who
shall at all t:imes be members of the Board of Directors, a
Sccretary and a Treasurer, and such other officers as the Board
of Directors may from time to time by resolution create. Two or
more offices may be held by the same person, except as may be
prohibited by law. Officers will be elected by the Board of
Directors for a term of one (1) year, at the first meeting of the
Board of Directors follewing each annual meeting of the members,
but may be removed with or without cause by the Directors at any
time.

The names of the officers who are to serve untii the first
election are:

Name Address

Wes McMillin/President 17595 So. Tamiami Trail,
Suite #1006
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Fort Mycrs, FL 33908

Robort Gleason/Vice-Preslident/ 17595 So. Tamiami T'rail,

Socretary/Troasurer S5ulte #106
Fort Myers, FL 33908

ARTICLE X
INDEMNIEICATION QF QFFICERS AND _DIRECTORS.

{a) The Assoclatlon hereby indemnifies any Dircctors
or officor made a party or threatencd to be made a party to any
threatened, pending or completed action, suit or proceceding:

(1) Whether clvll, criminal, administrative, or
investigative, other than one by or in the right of the
Association, to procure a judgment in its favor, brought to
impose a liability or penalty on such person for an act allowaed
to have been committed by such person In his capacity as
director, officer, employec or agent of any other corporation,
partnership, Joint venture, trust or other enterprise which he
served at the request of the Association against judgments,
fines, amounts paid in scttlemaent and reasonable expenses,
including attorney's fces, actually and necessarily incurred as a
result of such action, suit or proceeding or any appeal therein,
if such person acted in good faith in the reasonable belief that
such acticn was in the best interests of the Association and in
criminal actions or proceedings, without reasonable ground for
belief that such action was unlawful. The termination of any
such action, suit or proceedings by judgment order, settlement,
cenviction or upon a plea of nolo contendere or its equivalent
shall not in itself create a presumption that any such Director
or officer did not act in good faith in the reasonable helief
that such action was in the best interests of the Asscciation or
that he had reasonable grounds for belief that such action was

unlawful.

(ii) By or in the right of the Asszociation to
procure a judgment in its favor by reason of his being or having
been a Director or officer of the corporation or by reason of his
being or having been a director, officer, employee or agent of
any other corporation, partnership, joint venture, trust or other
enterprise which he serves at the request of the Associatien,
against the expenses, including attorney's fees, actually and
necessarily incurred by him in connection with the defense or
settlement of such actien, or in connection with an appeal
therein if such person acted in goocd faith in the reasonable
belief that such action was in the best interests of the
Association. Such person shall not be entitled to
indemnification in relation to matters to which such person has
been adjudged to have been quilty of negligence or misconduct in
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Lhe performanc. of his duty to the Assoclation unleas, and only
to the oextont that, the court, administrative agoney, or
Investigative body betoru which such action, suit or procoodling
i held shall deteormine upon application that, despite the
adjudication of llability but in view of all circumstancos of the
cave, ouch person {o fairly and reasonably ontlitled to
indemnitication ror such exponges which such tribunal shall deem

propar,

(b) ‘“he Board of Directors shall deotermine whothar
amounts for which a Director or offlcer scoks indemnification
were properly incurred and whether such Director or officer actad
in good fajth and in a manncr he reasonably bolieved to bo in the
best interests of the Association, and whether, with respect to
any criminal action or procecding, he had no reasonable ground
for belief that such action was unlawful. Such determination
shall be made by the Board of Dircctors by a majority veta of a
quorum consisting of Directors who were not parties to such
action, sult or proceeding.

{c} The foregelng rights of Indemnification shall not
be deemed to limit in any way the powers of the Association to
indemnify under applicable law.

ARTICLE XI

TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARE_INTERESTED.,

No contract or transaction between the Asscciation and one
or more of its Directors or officers, or between the Association
and any other corporation, partnership, assoclation or other
organization in which one or more of its Directors or officers
are directors or officers, have a financial interest, shall, be
invalid, void or voidable solely for this reason, or solely
because the Director or officer is present at or participated in
the meeting of the Board or committee thereof which authorized
the contract or transaction, or solely because his or their votes
are counted for such purpose. No Director or officer of the
Association shall incur liability by reason of the fact that he
is or may be interested in any such contract or transaction.
Interested Directors may be counted in determining the presence
of a quorum at a meeting of the Beard of Directors or of a
committee which authorized the contract of transaction.

ARTICLE 311
RISSOLUTION OF _ASSQCIATION,

No portion of the net earnings of the Association will inure
(upon dissolution of the Association or otherwise) to the benefit
of any private person, other than as a direct result of the
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Ansoclation ongayging in one or more of the activitien which are
conplotont with and within tho scopo of ftn purpone. Subject to
the foregoting, upon the dissolutlon of tho Anmociation, all of
ito annota remaining aftor adequate provislon iu made for the
payment of itn creditors and the cooto and oxpoenses of
diosnolution will be dintributed in the rollowing mannor:

(0) BURFACE_WATER.MANAGEMENDL SYSTEM. Property and
intereats in property, whether real, porsonal or mixed, which
constitutes or is directly or indirectly related to the surface
water management aystem, if any, will bo dedicated to the
appropriate governmental agency or contributed to a similar non-
prolit corporation or organization as required by the South
Florida Water Management District, if any. 7Thls provision may
not ba amended without the consent and approval of South Florida

Water Management District.

(b) OTHER .PROPERTY, Property and interosts in
property, whether real, personal, or mixed, which do not
censtitute or which are nelther directly or Indirectly related to
the surface water management system, if any, will be distributed

in the fellowlng manner:

(i) DEVELOPER'S DESIGNEE, To the person, firm or
corporation designated by the Developer.

(ii) QWNER'S DESIGNEE. If the Developer fails or
refuses to make any such designation, then, to the person, firm
or corporation designated by the largest number of owners
entitled to cast votes on matters coming before the membership

who actually cast votes.

ARTICLE XITIL
DECLARATION OF INTENTION.

The Incorporators and the Developer intend that the
Association be eligible for treatmeit as a tax-exempt
organization described in Section 528 of the Internal Revenue
Code of 1954, as amended, or in the corresponding provisions of
any subseguent legislation ("HOMEOWNERS ASSOCIATION").

(a) RESTRICTIONS ON ASSOCIATION'S ACTIVITIES.
Notwithstanding any other provisions contained in these Articles,
the Assocciation may only engage in those activities, matters and
things which Homeowners Associations so exempt from taxation are

permitted to engage in.

(b) INTERPRETATION. The Articles of Incorporation of
the Association will be construed and interpreted in a manner
consistent with the requirements for Homeowners Associations to
be tay-exempt. By way of illustration, Article XIl1 will be
construed and interpreted as prohibiting and not otherwise

10




pormitting any part ol the nut carnings of tho Aspoclation to
Inuro to the hanetlt of any priviate porson othar than as a direct
recult of tho Assoclatlon engaging in one or more exempt
tunctlons, apn roquired by Treasury Regulation §1.528-7,

ARTICLE X1V
SURSCRIBERS

Tha name and address of the subscriber of those Articleos of
Incorporation is as followa:

Hama Address
Won McMillin 17595 So. Tamiami Tralil,
Suite #106
Fort Myers, FL 33908
ARTICLE XV
REGISTERED AGENT & OFFICE.

The name of the Assoclation's initial registered agent and
its initial registered office is as follows:

Wes McMillin 17595 So. Tamiami Trail,
Suite #4106
Fort Myers, FL 33908
IN WITNESS WHEREOF, the said subscriber has hereto set his

h .
hand and seal this 9 ~ _day of 624JuJL . 1996.
¥

Signed, Sealed and Delivered
in the presence of:

et JL‘:&LQ:LL(“)L% KIIU'M-’
PLneian W, il
(Pript Name)
[ I . .
,7{.‘;"1 Y R N WL )474 L. e E:

RN A TITN Wes McMillin
{Print Name)

STATE OF FLORIDA
COUNTY OF LEE

BEFORE ME, the undersigned authority personally appeared WES
MCMILLIN, to me known to be the person described in and who
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oxecutad thoe loregoing Artlcles of Incorporatlion, and who dld not
take an oath, and acknowladyed before me, according to law, that
he oxocutod the same for the purposes thorein montioned and oot

forth.
IN WI'TNESS WHEREOPF, I have herounto sobt my hand fn?xofficinl

el
seal in the county and State above mantj day
D i
L Al LI

of | L" . ¢ .’ ' 1996,
g4 4
NOTARY PUBLIC

My

My Commission Expires:

St W ol el el L
............ i OFFICIAL SEAL
o DONNA G ARNOLD
{ J Notary Publle - Flotidn
My Commisrion Explros
Dy Octobnr 31, 1000
B coz06

2 I

B
..........
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In pursuance of Chapter 48,091, Florida Statuten, the

tollowing Io opubmitted, in compliance, with pald Act:

Flrat=~That MARSH LAHDTHG COMMUNITY ASSOCIATION AT
BSTERO, INC., desiring to organize under the laws of the State of

Florida, with its principal offlice, as indleated in the Articles

of Incorporatlion, at City of Fort Myers, County of Lee, State of

Florida, has named WES MCMILLIN, located at 17595 So. Tamiami

Trail, Suite #106, Clty of Fort Myers, County of Lea, State of

Florida, as its agent to accept sgervice of process within this

State,

ACKNOWLEDGMENTS :

Having been named to accept service of process for the
above-stated corporation, at place designated in this
cortificate, I hereby accept to act in this capacity, and agree

to comply with the provision of said Act relative to keeping open
sald office.

L. il

BY:
WES MCMILLIN, Reglstered Agent
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