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MARSH LANDING VILLAS II OWNERS’ ASSOCIATION, INC.

We, the undersigned acting as Directors, incorporators and as sole members of a non-profit
corporation under Chapter 617 of the Florida Statutes do hereby adopt the following Articles of
Incorporation for such corporation as an amendment approved unanimously by the Board and
membership of the corporation.

ARTICIETL
The name of this corporation (hereinafter called Association) is MARSH LANDING

VILLAS II OWNERS’ ASSOCIATION, INC. The mailing address of the corporation shall be:
12701 World Plaza Lane, Bldg. 80, Fort Myers, Florida, 33907. '

ARTICLE T
TERM OF EXISTENCE

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

ARTICLE IIT
PRINCIPAL OFFICE

The principal office of the Assoc1anon is located at 12701 World Plaza Lane, Bldg.80,
Fort Myers, Florida, 33907. ' A

ARTICLEIV
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 common elements, now
and hereinafter included within that certain tract of real property located in Lee County, Florida,
which is known as "MARSH LANDING VILLAS II", 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
AND RESTRICTIONS FOR MARSH LANDING VILLAS I ("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 residences of the Owners, or,
which is owned privately by an Owner, to the extent that the condition of such property affects
the overall appearance or structure of Lots and Units included within the Development. In the
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furtherance of such purpose, but without limitation to the powers and authorities of the
Association, the Association shall have the power:

(@ To exercise all of the powers and privileges, and to perform all of the
duties and obligations, of the Association as set forth in that cerfain DECLARATION, applicable
to the property and to be recorded in the Office of the Clerk of Circuit Court, Lee County,
Florida, as the same may be amended from time to time as therein provided, said
DECLARATION being incorporated herein as if set forth in full;

(b) To fix and make assessments against each Lot and Unit included in the
Development as provided in the Declaration and collect the assessment made against a Lot or
Unit, together with the costs of collection, 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 Association
has against the Lot or Unit for the payment of assessments;

(© 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 Association;

)] 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;

{©) 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;

(2) To make, amend, impose and enforce by any lawful means, reasonable
rules and regulations with respect to the use of the Common Areas and Association Property;

(b) To sue and be sued;

@) To contract with others to do and perform any of the functions and
obligations of the Association; : ’ o .

), To borrow money from such lenders and upon such terms as the
Association may deem appropriate and, subject to the consent by vote or written instrument of
two-thirds (2/3) of each class of members, mortgage, pledge, convey by deed of trust, or
hypothecate any or all of the Association's real or personal property as security for money
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borrowed or debts incurred; including the right of the Association to make and collect
assessments, as security for the repayment thereof;

& To use and expend the proceeds of assessments and borrowings to pay the
debts and obligations of the Association and otherwise in a manner consistent with the purposes
for which this Association is formed; '

§)) 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 among 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 maintain, 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, 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 class of members, except as otherwise
provided in Article II of the DECLARATION. -

(p) To do and perform anything required by these Articles, the Bylaws or the
DECLARATION to be done by an Owner, but not done timely by the Owner, at the cost and
expense of the Owner;

(@  Todo and perform any obligations imposed upon the Association by the
DECLARATION and to enforce by any legal means the provisions of these Articles, Bylaws and
the DECLARATION. To have and exercise 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
hereafter have or exercise. The Association is organized and shall be operated exclusively for the
purposes set forth above. The activities of the Association will be financed by assessments
against members as provided in the DECLARATION, and no part of any net earnings of the
Association will inure to the benefit of any member.




The foregoing specific duties and responsibilities are not to be construed 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.

ARTICLEY
MEMBERSHIP

Every record Owner of a Lot or Unit 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 two 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
which they hold the interest required for membership by Article III, Section 1 of the
DECLARATION. When-more than one pérson 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 with respect to any such Unit exceed the number of votes determined for that
Unit in accordance with these Articles and the DECLARATION.

(b) Class B. The Class "B" Members shall consist of the Developer, Rottlund
Homes of Florida, Inc., a Minnesota corporation, 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 plus one vote. Class B 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 course of business or on such earlier date as
the Developer may elect to terminate its Class B membership.

(¢) Any action which could be 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 :
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 DECLARATION, except that those adopted by the
members may only be altered, amended or repealed by the members. These articles may be
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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 Developer, as long as the
Developer owns either a Lot or Unit, or other real property which is included in the Development
and the consent of the "Land Mortgagee" Kraus-Anderson, Incorporated, a Minnesota
corporation, and its successors and assigns, and any replacement lender, Kraus-Anderson,
Incorporated having loaned funds to Rottlund Homes of Florida, Inc., 2 Minnesota corporation
("Developer”) for Developer's acquisition and/or development of the Marsh Landing
development, as long as there shall remain outstanding any indebtedness of Developer or its
successors secured 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 development; provided,
however, that notwithstanding anything in this Paragraph or elsewhere in these Articles to the
contrary, the acquisition by such lender of any or all of Developer's rights under the Declaration
of Covenants, Conditions and Restrictions for Marsh Landing (by virtue of assignment, pledge,
succession or otherwise) shall not alter, waive or impair by reason 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 specifically granted to
Land Mortgagee herein or any other documents pertaining to any part of the Marsh Landing
development. :

TICLE
DIRECTORS

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).

(a) 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 election of Directors.

(b)  ELECTION 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 2 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
Board of Directors receiving the largest number of votes shall be the Chairman of the Board of
Directors. ‘




(©  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 serve as Directors until
the first election are:

Name .Address

Billie Adcock 12701 World Plaza Lane, Bldg. 80
Fort Myers, FL. 33907 :

Wayne Miller 12701 World Plaza Lane, Bldg. 80
Fort Myers, FL. 33907 '

Larry Shapiro 12701 World Plaza Lane, Bldg 80
Fort Myers, FL 33907

ARTICIEIX
FFICERS

The Association will have a President, a Vice-President, who shall at all times be
members of the Board of Directors, a Secretary 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 following 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 until the first election are:

Name , L Address
Billie Adcock/President 12701 World Plaza Lane, Bldg. 80
Fort Myers, FL 33907
Wayne Miller/Vice President 12701 World Plaza Lane, Bldg. 80
Fort Myers, FL 33907 o
Larry Shapiro 12701 World Plaza Lane, Bldg. 80
Secretary/Treasurer Fort Myers, FL 33907
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ARTICLEX ,
D IFI O OFFICER; D.DIRECT:

(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:

@) 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, if such person acted in good faith in the reasonable belief that such action 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, conviction 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 belief that such action was in the best interests of the Association or that he had
reasonable grounds for belief that such action was unlawful.

(i) By or in the right of the Association 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
Association, against the expenses, including attorney's fees, a.ctually and necessarily incurred by
him in connection with the defense or settlement of such action, or in connection with an appeal
therein if such person acted in good 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 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.

)] The Board of Directors shall determine whether amounts for which a
Director 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
reasonable ground for belief that such action was unlawful. Such determination shall be made by
the Board of Directors.by a majority 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.

ARTICLE XI - |
NSACTI H TORS QOFF ' . C

No contract or transaction between the Association and one or more of its Directors or
officers, or between the Association and any other corporation, partnership, association 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 Board of Directors or of a
committee which authorized the contract of transaction.

CLE XII | L
I TION IATION. L

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
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
assets remaining after adequate provision is made for the payment of its creditors and the costs
and expenses of dissolution will be distributed in the following manner:

(@)  SURFACE WATER MANAGEMENT SYSTEM. Propérty 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.

() OTHER PROPERTY. Property and interests in property, whether real,
personal, or mixed, which do 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:

6] VELOPER'S DESIGNEE. To the person, firm or corporation
designated by the Developer. ' ;

(i) OWNER'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.

8




ARTICLE XTI
DECLARATION OF INTENTION.

The Incorporators and the Developer intend that the Association be eligible for treatment
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 subsequent legislation ("HOMEOWNERS
ASSOCIATION").

(a) ON CIAT C ES. Notwithstanding
any other provisions contained in these Articles, the Association may only engage in those
activities, matters and things which Homeowners Associations so exempt from taxation are

permitted to engage in.

®) 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 tax-exempt. By way of illustration, Article XII will be construed and
interpreted as prohibiting and not otherwise permitting any part of the net earnings of the
Association to inure to the benefit of any private person other than as a direct result of the
Association engaging in one or more éxempt functions, as required by Treasury Regulation
§1.528-7.

A XIV
SUBSCRIBERS

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

Name & ~ . ... Address

Billie Adcock 12701 World Plaza, Bldg. 80
Fort Myers, FL 33907

ARTICIEXV = : _ D
RE D OFFICE.

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

Billie Adcock 12701 World Plaza Lane, Bldg. 80
Fort Myers, FL 33907 =~




IN WITNESS WHEREOF, the said subscriber has hereto set her hand and seal this o25%™

day of (P¢te bea, 1999,

Signed, Sealed and Delivered
in the presence of: B o o -

w lA)CLQJQ,U-o o o (sl s
arol L. WaTker . Billie Adcock S

L il

MNARED . 4/ /Son .
(Print Name)

STATE OF FLORIDA
COUNTY OF LEE

BEFORE ME, the undersigned authority personally appeared BILLIE ADCOCK, to me
known to be the person described in and who executed the foregoing Articles of Incorporation,
and who did not take an oath, and acknowledged before me, according to law, that she 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 Q5% __ day of Qetobey , 1999. o

(SEAL) %&Aﬂ/y\ Uaﬁiao

NOTARY P
aley JRTES

OFFICIAL NOTARY SEAL, Print Name
KAREN YATES
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO, CC714104

LMY COMMISSION EXP. MAR. 1,2002
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In pursuance of Chapter 48.091, Florida Statutes, the following is submitted, in

compliance, with said Act:
First--That MARSH LANDING VILLAS Il OWNERS” ASSOCIATION, INC.,

desiring to organize under the laws of the State of Florida, with its principal office, as indicated
in the Articles of Incorporation, at City of Fort Myers, County of Lee, State of Florida, has named

BILLIE ADCOCK, located at 12701 World Plaza Lane, Bldg. 80, City of Fort Myers, County of

Lee, State of Florida, as its agent to accept service of process within this State.

ACKNOWLEDGMENTS:
Having been named to accept service of process for the above-stated corporation,

at place designated in this certificate, I hereby accept to act in this capacity, and agree to comply

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

BY:W/
BILLIE ADCOCK, Registered Agent
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