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','lg,'*fl[dbr?irlHgARTICLES OF INCORPORATION
OF :99 t{0V - I Pl{ Z:51

II,rARSH LANDTNG VILLAS II OWNERS' ASSOCTATION, INC.

We, the undersigned acting as Directors, iqcorporato:s and as sole members of a non-profit
corporation rmder Chapter 617 of the Florida Statute$ do hereby adopt the following Articles of
Incorporation for such corporation as an amendment approved r.rnanimously by the Board and
membership of the corporation-

ARTICLE I
coTpRATENAI{E

The name of this corporation (lrereinafter called Association) is MAR.SH LAJ{DING
VILLAS II OWNERS' ASSOCIATION, INC. The mailing address of the corporation shall be:
l270l World PlazaLane, Bldg. 80, Fort Myers, Florida, 33907,

ARTICLE iI
TERM OF E}CSTENCE

The existence ofthe Association will commence'uponthe filing of these Articles withthe
Departnrent of State of the State of Florida and shall continue thereafter inperpetuity.

ARTICLE IIi
PRINCIPAL QFSICE

The principal ofiice of the Association is located af nTAl World Plaza Lane, Bldg.80,
Fort Myers, Florida" 33907.

ARTICLtr IV
PURPOSE ANp POWERS OF THE ASSOCTATT.ON

This Association does not conte,mplate peeruriary gain or profit to the members thereof,
and the specific pu{poses for which it is formed are to provide for maintenance, pres€r'vation, and
architectrual control ofthe single family dwelling unit sites ("Lots') and common elements, now
and hqeinafter included within that certain tact ofreal property located in Lee Counfy, Florida"
rvhich is known as "MARSH LANDING VILLAS II", and to promote the health, safety, and
welfare of the iesidents wifhin the above-described development; and zuch additions thereto as
may hereafter be brought within the jurisdiction of the DECLARATION OF COVENAIITS
AFID RESTRICTIONS FOR MARSH LA]{DING VILLAS II ('DECLARATION") of the
Development, prinaarily by means of the acquisition, bonstruction, managefirent, maintenance
and care of real and personal property which is owned by either itre Association or by Owners in
coslmon, made available for the corunoo benefit of all members ofthe Association and is of a
nature that tends to enhance the beneficial enjoymant of the private residences of the Ow[ers, or,
which is owned privately by an Owner, !g the gxtent that the condition of such property affects
the overall appearance or structure of Lots and Units included within the Development. In the



firtherance of such purpose, but without limitation to the powers and auttrorities of the
Associatiorg the Association shall have the power:

(a) To exercisb?l ofthe powers and privileges, and to perform atl of the
duties and obligations, of the Association as set forth in that ceriain DECLARAfiON" applicable
to the property and to be recorded in the Office ofttre Clerk of Circuit Courq Lee County,
Florida, as the same may be amended from time to time as therein provided, said
DECLARATION being incorporated hereia as if set forth in ful

(b) To fix and make assessments against each Lot and Unit included in the
Development a.s provided in the Declaration and collect tlre assessment made against a Lot or
Unig together with the costs of collectio4 including a reasonable attorney's fee, and interest
thereon from the date due at the maximum rate tlen allowable by law, from thE Owner or r
Owners thereof by any laufirl means, includiag the foreclosure of the lien which the Association
has against the Lot or Unit for the payment of assessments;

(c) To pay all expenses in connection therewith, and all office and other
expenses incidental to ttre conduct ofthe business of the Association, including all licerses,
tates, ot governmental charges levied on or imposed against the properfy of the Association;

(d) To acquire (by glft, purchase or otherwise), owq hold and improve, build
upo& operatq maintairr, cotrvey, sell, lease, transfer, or atherwise dispose of real and pemonal
propeqF in connection with the affains of &e 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 tansfer shall be effeetive unless
an instrr.unent has been signed by nro-thirds (2/3) of each class of members, agreeing to such
dedicatiorg sale or transfer;

(0 To operate and maiiriain cornmon properfy;

(g) To rnake, amend, impose and enforce by any lavrful flle€uls, reasonable
rules and regulations with respect to the use of the CoarmonAreas and Association Property;

(h) To sue aud be sued;

(i) To contract with others to do and perform any of &e firnctions and
obiigations of the Association; _

(t) To borrow money from such lenders and upon such terms as the
Association may deem appropriate and, srbject to the consent by vote or written insgument of
two-thirds Q/3) of each class of members, mortgage, pledge, convey by deed of trust, or
hypothecate any or all ofthe Association's rcal orSiersonal property as security for rnoney



borrowed or debts incurred including the right of the Association to make and collect
asscssments, as secr.rity f,or the repayment thereo$

(k) To use and expend the proceeds of assessments and borrowings to pay th9
debts and obligatiorrs of the Association and otherwise in amanner consistent with the p,rtposr"
for which this Association is forrred;

0) To feview &e plans and specifications of propodedirnprovements intended
to be consbrrcted on any Lot to determine whetherthey comply with the terms and provisions of ,

the DECLARATION whiE[-have been or will hereafter be recorded among the pubiic records of
said County as the same may from time to time be amended, and, if they compli, approve them,
and if they do not comply, disapprove them.

(m) To maintain, repair, replace and operate the areas within the Developrneit
intended for the comrnon use and benefit ofthe Owners, to the extent not maintained by oth."s,
including but without limitation" the lakeg ditches, canals and other water retention and drainage
systerns, preservation and conservatio[ areas, the streets, curbs, gufrers, medians" enk;rways,
cornltlon sewers and storm sewers and the other comnron utilities, including common telephone,
cable television and electric transmission cables;

(n) To purchase and maintain one or more iusurance policies in$ring
Association propelty against ioss, damage or destnrction and insuring the Association against
Iiability to others;

(o) To participate in mergers and coasolidations with othernonprofit
corporations organized for the same purposes, or arlnex additional residential praperty or
cornmon elements, provided that any merger or consolidation shall have the assent by vote or
written instntment of two-ttrirds 8/3) of each voting class of me,rrbers, except as otherwise
provided in Article II of the DECLARATION.

(p) To do and perform anything required by these Articles, the Bylaws ortlre
DECLARAfiON to be done by an Owner, but not done timely by the Owner, uithe cost and
expense ofthe Owner;

(q) To do and perform any g$igations imposed upon the Association by the
DECLARATIONand to eiforce by any legal means the provisions of th"." Articies, Bylaws and
the DECLARATION. To have and exercise any and all power, rights, and privileges that a non-
profit corporation organized under Chapter 61 7 of the Florida Statutes by law may now or
hereafrer have or exercise. The Association is organized and shall be operated exclusively for the
pu{poses set forth above. The activities of the Association will be financed by assessments
against members as provided in the DECLIIRATION, and uo part of any net earnings of the
Association will inure to the benefit of any member. 
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The foregoing specific duties and responsibilities are notto be consrued in any way as

limiting thc powers of the Association. Ratlrer, the Association will have and Exercise all of the
powers corferred upon Associations so formed.

ARTICLE V
MEMBERSHIE

Every record Owner of a Lot or Uait which is then part of the Properties, shall be a
Member of &e Association, provided that any such person orentity, iucluding any mortgagee,
who holds an interest merely as security for the performance of an obligation shall not be a
Member.

ARTIC[,4 VI f
VOTTNG

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

(a) Class A. Class "A" Memb€trs 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 menrbership by Article III, Scction I of the
DECLARATION. When'more tban one pdrson holds an interest in any Unit, all zuch persons
shall be Members. The vote of such Unit shall be exercised as they deterrnine, but in no event
shall tlre 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 consistofthe Developer, Rottlund
Homes of Florida,Inc.,.a Minnesotacorporation, orany assignee; successor, designee or nominee
of the Developer to whom the Developa has assigned all or part of its rights. ThE Developer
shall have the same number of votes at aoy moeting in wbich 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 i 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 c,ourse of business or on such earlier date as

the Developer may elect to terminate its Class B membership.

(e) fuiy action wllich couid be taken by Owners at a membership meeting rnay be
taken without necessity of a meeting if approved in witing by Oumers having the right to cast
sumcient votes to approve the action if taken at a meeting.

ARTICLE VIi
BYLAWS AND AMENDMENT TO ARTICLES

The Bylaws wiU be adopted and may be amended by the Directors orthe members"
consistent with these Articles and the DECI^A,RATION, exc€pt 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 ofmembers entitied to cast more than fifty
percent (509/0) ofthe votes at a meeting. NotwithstandiCIg 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 l,ot or Unit, or other real property which is included in the Development
aod the consent of the "Land Mortgagee"_Kraus-Anderson, Incorporated, a Miruresota
corporation, and its successors and assigns, and any replace,nnent lender, Kraus-Anderson,
lncorporated having loaned funds to Rottlund Hones of Florida, Inc., a Minnesota corporation
(uDeveloper") for Develope/s acquisiti,on and/or dovelopment of the Marsh Landing
development as long as,there shall remain outstanding any indebtedness ofDeveloper or its
successors Eecured by a mo4gage in favor of Kraus-Anderson, lncorporated or its successors or
assigns on all or a portion ofthe properry comprising the Marsh Landing development; provid.ed,
however, &at notwithstanding anything in this Paragraph or elsewhere in these Articles b the
conkary, the acquisition by zuch lender of aqy or all of Diveloper's rights underthe Declaratioa
of Covenants, Conditions and Restietions for Marsh Landing Oy virtue of assigrment, pledge,
succession or o&erwise) shall not alter, waive or impair by reason of "noerger" or otherwise, any
other rights granted to the Land Mortgqgg herein orin any othpr document (even if the Land
Mortgagee becomes the Developer). Land Mortgagee shaU gqioy all rights as an institutional
mortgagee, provided that the foregoing shall not limit any other rights specifically granted to
Land Mortgagee herein ot any other docuuents pertaining to any part of the Marsh Landing
development

ARTICLE VIN
DIRECTORS

The affairs ofthe Associatiouwill be managed by aBoard of Directors consisting oftfuee
(3) members, initially. The number of members constituting the Board ofDirestors rnay, 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 OFFICE. Directois will generally serve a term of one (l) year
each and shall be elected at the annual meeting ofthe membership. However, the members of
the Board of Directors will serve until their succe,ssors are elected and qualifu and may be re-
elected for additional temrs. 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 rernaining Board of Directors and the newly
appointed meanber will serve until the next election ofDirectors.

(b) EL.FCTION BY MEMtrtrR$. Members of the Board of Directors wilt be
elected by the menbership (includingthe Developer, as an Owner and as amember ofthe
Corporation, by reason of being an Owner). Every director elected will be either a member ofthe
corpomtion, or, in the case of an entity menrber, 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
Boad of Directors receiving the largest number of votes shall be the Chairman of the Board of
Directors.



(c) IMTIALCONTROT-BYDqYELpPERg Notrvithsrandingtheother
provisions contained iu these Articles to the contrary, Developer will detennine the nrmrber of
directors (whicb will not be less than three) and appoint the members of the Board ofDirectors,
wtrether or not such appointees are Owners, until the Developer either relinquishes that righ! or
there ceases to be Class C members. The designated directorsneed not be members of the
Master Association (Class A Members).

(d) The names and addresses of the persons who shall serve a.s Directors until
the fust election are:

ARTICLE DT
OFFICERS

The Association will have a President, a Vice-President, whoshall at all times be
membirs of the Board ofDirectors, a Secretary and a Treasurer, and such other officers as ttre
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 protibited by l.aw. Officers will be elected by the Board of
Directors for a tenn of one (1) year, at th; first meeting of the Board of Directors following each-
annual meeting of the members, but may be removd with or without cause by the Directois at
any time.

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

Name

Billie Adcock

WayneMiller

Larry Shapiro

Name

Billie Adcock/President

Wayne Miller/Vice President

Larry Shapiro
Secretary/Treasurer

Address

12701World Plaza Lane, Bldg. 80 r

FortMyers, FL 33907 ,

1,2701World Plaza Lane, BIdg. 80
Fort Myers,FT., 33907

12701World PlazaLane, Bldg 80
Fort Myers, FL 33907

Address

VTAL Worid PleraLane,Bldg. 80
FortMyers,FL 33907

12701World PlazaLans Bldg. 80
Fort Myers, FL 33907

12701World Plan Lase, Bldg. 80
Fort Myers, Ft 33907
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ARTICLE X
INDEMNIFICATION OF OFFICERS AND. DIRECTORS.

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

(l) Whether civil, criminal, administrative, or investigative, other than
one by or in ttre right of the Association, to procure a judgment in its favor, brought to impose a
Iiability or penalty on such person for an act allowed to have been committed by such person in
his capacity as director, officern employee or agent of any other corporation, partrrership, joint
venfire, trust or other enterprise which he served at tlre request of the Association against
judgments, fiqes, amounts paid in settlement and reasonable e4penses, inciuding aftorney's fees,
actually and necessarily incurred as a result ofsuch action, suit or proceeding or any appeal
therein, if zuch person acted in good faitb in the reasonable belief that such action was in tbe best
interests of the Association and in cdminal actions or proceedings, without reasonable ground for
belief tbat such action was unlavrfrrl. The termination of any zuch action" suit orproceedings 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 offrcer 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 unlaqfirl.

(ir) By or in the right ofthe Association to procure a ju-dgment 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 digector, office[ erirployee orageut of 4rly other corporation,
parhership, joint venfirre, trust or other enterprise which he sernes'at the request of the
Association, against the expenses, including attonrey's fees, actually and necessarily incurred by
him in connection with the defense or settlement of zuch action, or in conaection with an appeal
therein if such person acted in good faith in the geasonable belief that such action was in tni Uest
interests ofthe Association. Such person shall not Ue entiUea to indemnification in rElation to
matters to which such person has been adjudged to have been guilty of negligence or rnisconduct
in the performance of his dufy to the Association unless, and only to the extent that, the court,
administative agency, or investigative body before which such action, suit orproceeding is held
shall determine upon application tha! despite the adjudication of liability but in view of all
circumstances of the case, zuchperson is fairly and reasonably entitled to indennification for
such expenses which such tribunal shall deem proper.

O) The Board of Directors shall determine whether amounls for which a
Director or officer seeks indemnification were properly incurred and vftether such Director or
officer acted in good faith and in a manner he rgasonably believed to be in the best interests of
the AssociariorS and whether, with respect to any criminal action or proceeding, he had no
reasonable ground for belief that such action was unlaurful. Such determination shall be made by
the Board of Direetors by a mefority vote of a quorum consisting of Directors who were not
parties to such action, suit or proceeding.



(c) The foregoiug rights of indemnification shall not be deemed to limit in any
way the pov/ers of the Association to indemni$, under applicable law.

ARTICLE )g
TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARE NVIERESTED.

No contract or transaction between the Association aud one or more of its Directors or
officerso or befiileen the Association and any otJrer 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 reaso& or solely because the
Director or officer is present at or participated in the meeting oftheBoard or committee thereof
which authorized the conhact or transaction" or solely because his or their votes are counted for
zuch purpose. No Director or officer of the Association shall incur liability by reason ofthe faot
that he is or may be interested in any such contract or transaction. Interested Directors may be
counted in determining the preseRce of a quorum at a meeting ofthe Board of Directors or of a
committee which authorizedthe contract of transaction.

ARTICLE YTI
prssoluTroN oF AssocrATroN. -

No portion of the net eamings of the Association witl inure (upon dissolution of the
Association or otberwise) to the benefit of any private person, other than as a direct result of the
Association engaging in one or more of ihe activities which are consistent with and within the
scope of its purpose. Subject to the foregoing, upon the dissolution of the essociation, all of its
assets after adeqr:ate provision is made for the payment of its creditors and the costs
and expenses of dissolution will be distributed in the following mann€r:

(a) SURFACE W{TER MAN,AGF-I\,{ENT SYSTEM.. Property and interests
in property, whether real, personal or mixed, which constitutes or is directly or indirectly related
to the surface water man4gement system, if any, will b€ dedicated to the appropriate
governmeatai agency or contributed t.o a similar non-profit corporation or organization as
required by the South Florida Water ldanagemgqlDistric! if any. This provision may not be
amended without the consent and approval of South Florida Water Management District.

(b) OTHERPROPERTY- Propertyand interestsi:nproperty,whetherreal,
personaf or mixed, u&ich do not eo'nstitute or which are neither directly or indirectly related to
the surface water management systeml if any, will be distributed in the following manner:

(i) DEVEL-OPER:S DESIGNEE.- To the person, firm or corporation
designated by the Developer.

(ii) OWNER'S DESIGNEE IftheDeveloper fails oirefirses ro make
any zuch dcsignation, then, to the person, firm or corporation designated by the largest number of
owners entitled to cast votes on matters eoming before the membership who actuatly cast votes.



ARTICLE )fiII
DECLARARON OF INTENTION.

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

(a) REST.RICTJQNS ONASSOCIATIONS ACffiTITIE$ Nonrithstanding
any other provisions contained in these Articles, the Association may only engage in tbose
activities, matters and things which Homeowners Associations so exe,mpt from ta.xation are
permitledto engage in-

(b) II,ITERPRETATIQN. TheA,rticles oflncorporation ofthe,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 tle
Association to inure to the benefit of any private persob other than as a direst result of the
Association engaging in one or more exempt functions, as required by Treasury Regulation
$1.528-7.

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

Name Address

Billie Adcock 2TAI World PtaaBldg. B0
Fort Myers, FL 33907

ARTICLE XV
REGIS]ERED AGFNT & OFFICE,

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

BillieAdcock 12701 World Plaza Lane, Bldg. 80
Fort Myers,FL 33907



IN MTNESS WHEREOF, the said zubscriber has iereto set her hand and seal this Jf\
day of .O&b hou ,1999.

Signed, Sealed and Deliverrid
in the presence of:

rhk-l b, h -,/'an,
(PrintName)

STATE OF FLORIDA
COUNTY OF LEE

BEFORE Iv{E, the undersigned authorify personally appeared BILLiE ADCOCK to me
known to be the person described in and who exesuted the foregoing Articles of Incorporation,
and who did not take an oath, and acknowledged before nre, according to law, that she executed
the sarne for the purposes therein mentioned and set forth.

IN WITNESS WHEREOF,I have hereunto set lpy i.raqd and omcia seal in the County
and State above mertioned, this <r?5e^ duy of_- _ft"Io{p,{ , tggp.

(sEAL)

KARENYAIE
PuHrcslifEtrFIoRIDA

coMMnsstoN Fto.trn4104

PrintName

L0



In pursuance of Chapter 48.091, Florida Statutes, the following is submitted, in

compliance, with said Act:

First--That MAtuSH LANDING VILLAS II OWNERS' ASSOCIATION, INC.,

desiring to organize under the laws of the State of Florida with its principal office, as indicated

in the Articles of lncorporation, at Crty of Fort Myers, County of Lee, State of Florida, has named

BILLIE ADCOCK, located et 1,7701World Plaza Lane, Bldg. 80, City of Fort Myers, Counff of

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

ACKNOWLEDGMENTS:

Having been named to accept.service of process for the above-stated corporatiorq

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'
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