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Stella Maris Master Assoclation, Inc, and
Stella Maris Homaownars'’ Assoclation, Ing.

Ra:

Gentlomen:!

Enclosed are the original Articles of Incorporation, together with
coplens of the mame, regarding the above-captioned not-for-profit
corporationa. I would appreclate your filing the same with the
Sacretary of State as soon as possible. This firm’a checks, each
in the amount of $122.50 made payabla to the Secrectary of State,
are also enclosed for payment of the f1lling fees. I would furthaer
appreciatea your forwarding the certifled coples of tha Articles to
me by Federal Expresa, utilizing our account number 1069-2350-7.
Thank you for your assistance in this mattor. Please feal fraae to
call 1Lf you should have any questions.

Respectfully,

QUA%&E& & BRADY
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en Loper
Secretary to Leo Salvatori
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ARTIQLES OF INCORPORATION ﬁ744527

FOR % My -
STELLA MARID MAGTER ASSOCINTION, INC. 4 p,
(A Corporation Not-for-Profit) /, P o 5o

Tho undersignad horeby associnto thomsolves for the pur;'a‘dbé oq, ':"."/,f-‘
forming a corpeoration not-for-profit under Chaptor 617, TFlorida ’-'n'/(,{_;
Statutea, and cortify aps follows:

DRIICLE X
The name of the corporation is: STELLA MARIS MASBTER ABBOCIATION,
INC., herainaftar raeferred to as the “Mastor Association." Tho

malling address for the corporation is 4500 Executive Drive, Sulte
300, Naples, Florida 2323999,

PURPOBEB

The purposes of the Master Association are:

1. To provide for maintenanca, preservation, control and
operation of the Property, located in Collier County, Florida,
and such other property as may be added thereto;

2. To enhance the civie, soclal and recreational interests of its
Members; and
3, To otherwise promote the health, safety, and welfare of its
Members and the Property.
ARTICLE TIT
POWERS

1. GENERAL POWERS. The Master Association shall have all the
powers of a corporation not-for-profit which are not

prohibited by law or in conflict with the provision of these
Articles or the Declaration of Covenants, Conditions,
Restrictions, and Easements for Stella Maris.

2. NECESSARY POWERS. The Master Assoclation shall have all of
the powers reasonably necessary to implement its purposes,

including, but not limited to, the following:

A. To exercise all the powers and privileges and to perform
all of the duties and obligationz of the Master
Assoclation as set forth in that certain Declaration of
Covenants, Conc’'tions, Restrictions and Easements for
Stella Maris (tue "Declaration") recorded in the office
of the Circuit Court in and for Collier County, Florida.
All terms used herein which are defined in the
Declaration shall have the meaning herein as therein;

B. To acquire, construct, reconstruct, improve, maintain,
repair, replace, operate or otherwise deal with the
property and improvements of every nature or kind
constituting the Master Association Common Areas;

C. To fix, establish, levy and collect Assessments against
Members’ property and operate, without pecuniary profit,
for the benefit of its Members in accordance with the

Declaration;

D. To make, amend or rescind Bylaws for the Master
Association; provided that at no time shall the Bylaws
conflict with these Articles or the Declaration; and

E. To pay all taxes and other Assessments which are liens
against the Master Association.

F. To own, operate, mwaintain, and repair the Water
Management Systems.
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PROHIDBITION AGAINSBT IOOUANCE OF BTOCK AND DIOTRIDBUTION OF INCOME

Tha Mastor Association shall nevor have nor lessuo any shares of
stock, nor shall the Mastor Assoclation distribute any part of lits
income, if any, to its Mombors, Diroctors or officaers. All monien
and title to all properties acquired by the Master Association and
the proceads thoreof shall bo held only for the bonefit of the
Members in accordanco with the provislion of these Articlaes and with
the Bylaws of the Master Association. Nothing herein, however,
shall be construod to prohibit the Master Assoclation from
confarring benefits upon its Memboers or from making any paymaonts or
distributions to Members of monies or properties permitted by
Chapter 617, Florida Statutes, or a statute of similar import. The
Master Assoaciation may, however, reimburse its Diractors, Officers
and Members for expenses authorized and approved by the Board of
Directors and incurred for and on bgchalf of the Master Aassoclation
but shall not pay a salary to itse Directors, Officers and Members
for services raendered to the Master Associatilon.

c
MEMBERBHIP

Every Owner shall be Members of the Master Assoclation. Membership
shall be appurtenant to and may not be separated from ownership of
a Parcel which Is subject to Assessment by the Master Association,
Members’ rights, powers, duties and privileges shall be as set
forth in these Articles, the By-Laws adopted by the Master
Association, and the Declaration.

The Master Association shall have two (2) classes of membership:
(a) Class "A" Members, and (b) Class "B" Members as follows:

A. Class "aM, Clasg "A'" Members shall be all Ownhers of Lots
within Stella Maris other than the Declarant while the

Declarant is the Class "BY Member.

B. Class _"p", The Class "B" Member shall be the Declarant.
Unless the Declarant earlier terminates this membership, the
Class "B" Membership shall terminate upon Turnover. For so
long as Declarant owns any Parcel(s), Declarant shall be a
Class “A" Member following termination of its Class B

Membership.

ARTICLE VI
VOTING

A. Class "A" Member. Upon Turnover, Class "A" Members shall be
entitled to one (1) vote for each Lot and/or Condominium Unit
owned by the respective Class "A" Member provided, however,
there shall be only one (1) vote per Lot and/or Condominium

Unit.

B. Class "B" Member. Until Turnover, or until the Declarant
earlier terminates this Class B, the Class "B" Member shall be

entitled to cast all Membership votes on behalf of the Master
Association and to appoint all members of the Master
Association Board of Directors. Thereafter, the Declarant
shall be a Class A Member entitled to one (1) vote for each
Lot and/or Condominium Unit owned by Declarant.

cC. Joint Ownership, Corporationg. Voting rights may be exercised

by a Member or the Member’s spouse, subject to the provisions
of the Declaration and the By-Laws. In any situation where
more than one person holds an interest in a Parcel, the vote
for the respective Parcel shall be exercised by any such
person; provided, however, the persons holding the interest in
the Parcel can notify the secretary of the Master Associatiocn,
in writing, prior to or during any meeting of the manner in
which the vote for the Parcel is to be exercised, and in the
absence of such notice, the Parcel’s vote shall be suspended
if more than one person seeks to exercise it. The voting

-2-
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righto of a Membor that is u corporation, partnorship or othor
ontlty shall be oxercised by the individual dosignated from
time to timo by the owner in a written instrument provided to
the socrotary, subjoct to the laws of tho State of Florida.

0. Yoting. Members ghall not vote at Master Association
moetings, said voting being reserved to tho Nelghborhood
Reprosantatives, as more fully saet forth In the Master
Doclaration.

ARTICLE VII
ADDITIONS AND DELETIONS OF PROPERTIES AND MEMDERSHIP

Declarant may, so long as it owns Parcels and In accordance with
the Doclaration, add and delete lands to the Property, and increasa
or decroase the number of Members.

DRTICLE VIIL
BOMRD OF DIRECTORS

The Initial Board of Directors shall consist of three Directors
appointed by Declarant. The names and addresses of the initial

Directors arae:

1. RICHARD BURGESON
4500 Executive Drive
Suite 300
Naples, Florida 23999

2. ROBERT S. HARDY
6289 Burnham Road
Naples, Florida 33999

3. KARIN BURGESON
4500 Executive Drive
Suite 300
Naples, Florida 323999

The number of Directors may be either increased or decreased from
time to time by the Bylaws but shall never be less than three (3)
nor mere than seven (7). At the first annual meeting after the
termination of Class B Membership and at each annual meeting
thereafter the Members shall elect Directors for terms as set forth
in the Bylaws. Except for Directors appointed by Declarant,
Directors must be Members of the Macter Association. Following
Turnover, two (2) Directors shall be Owners of Condominium Units
elected only by Condominium Unit Owners; one (1) Director shall be
the Owner of a Lot elected only by Lot Owners.

ARTICLE IX
OFFICERS

The Board of Directors may elect Officers from among its Members;
provided, however, prior to Turnover Officers need not be Members.
The Officers of the Master Association shall be the President, Vice
President, Secretary and Treasurer, and such other Officers and
Assistant Officers as may be decided upon and elected by the Board
of Directors. The same person may hold two or more offices. The
term of each office shall be one (1) year or until their successors
are elected or appointed as provided in the Bylaws. The initjal
Officers of the Master Association who are to serve until their
successors are elected or appointed as provided in the Bylaws are

as follows:

1. RICHARD BURGESQN - President
2. ROBERT S. HARDY - Vice President, Secretary & Treasurer

QBMAP1\66215.3




DRTICLE_X
INDEMNIFICATION OF DIRECTORD AND OFFICERSB

Every Director and avory Officor of the Magtor Assoclatlion shall be
Indemnified by the Manter Association agalnst all oxpensos and
liability, including attornays’ foos recasonably incurred by or
imposed upon him in connection with any proceoding to which ha may
be a party, or in which ho may bocome lnvolvod, by roason of his
being or having been a Director or Cfficer of the Mastor
Assoclation, whether or not he is a Director or Officor at tho time
such oxpenses are incurred, oxcept in such cansea whoerein the
Director or Officer is adjudged guilty of willful misfeasance or
malfeasance in the performance of his dutles; provided that in the
ovent of any clalm for reimbursement or indemnification hercunder
based upon a sattlement by the Director or 0Officer seeking such
reimbursement or indemnification, the indemnification herein shall
apply only if the Board of Directors approves such settlement and
reimbursement as being In the interests of the Mastar Assoclation.
The foragolng right of indemnification shall be in addition to and
not exclusive of all other rights to which such Director or officer

may be entitled.

cL
BYLAWS

The original Bylaws of the Master Association shall be adopted by
a majority vote of the Directors. Thereafter, the Bylaws may be
altered, amended or rescinded only in the manner provided for in
the Bylaws. Such alteration, amendment or rescission of the Bylaws
may not be adopted and shall not become effective without the prior
written consent of Declarant for as long as it is a Member.

ARTICLE XII
TRANBACTION IN WHICH DIRECTORS OR OFFICERS ARE INTEREBTED

In the absence of fraud, no contract or other transaction between
the Master Association and any other person, firm, association,
corporation or partnership shall be affected or invalidated by the
fact that any Director or Officer of the Master Association is
pecuniarily or otherwise interested in such contract or other
transactions, or in any way connected with any person, firm,
association, corporation or partnership which is pecuniarily or
otherwise Iinterested therein. Any Director may vote and be counted
in determining the existence of a gquorum at any meeting of the
Board of Directors of the Master Association for the purpose of
authorizing such contract or transaction with like force and effect
as if he were not so interested, or were not a Director, Member or
Officer of such firm, association, corporation or partnership.

ARTICLE XITT
DEISSOLUTION

The Master Association may be dissolved if not less than three-
fourths (%) of the members of the Board of Directors adopt a
resolution to that effect, such resolution is approved by Declarant
for so long as it is a Member, and not less than three-fourths (%)
of the Members of the Master Asscciation, and a decree is issued in
accordance with Section 617.05, Florida Statutes,

ARTICLE XYV
DISPOSITION OF ABSETS UPON DIBSOLUTION

Upon dissolution of the Master Association all of its assets
remaining after provision for creditors and payment of all costs
and expenses of such dissolution shall be distributed in the

following manner:

1. Real property contributed to the Master Association, without
the receipt of other than nominal consideration, by Declarant
shall be returned in fee simple and without encumbrances to
Declarant or its successor, whether or not it is a Memher at

—-4-
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tho timo of such dissolution, unless 1t refuses to accept tho
convayance in whole or in part.

2 Proporty determinod by the Doard of Dlroctors to ba
appropriate for dedication to an applicable govornmental
agongy or utility shall bo dedicated to such agency or
utility. In the ovont that ouch dedication is rofusad
accoptance, such property shall be granted, conveyod and
asslgned to a nonprofit corporation, association, trust or
other organizatlon to be davoted to purposes as nearly as
practicable the same as thosa to which they were required to

boe davoted by the Master Association.

3. If not conveyed or dedlcated to a governmental agency or
utility, the Water Management System shall be conveyed or
dedicated to a similar not-for-profit organization so as to
assura continued maintenance thereof.

4. Any remalning assets shall be distributed among the Members
subject te the limitations sat forth below, as tenants in
common, each Member'’s share of the assets to be determined as
may be provided in the Bylaws, or in the absence of such
provision, in accordance with his voting rights.

5. No disposition of the Master Assoclation property shall be
effective to divest or diminish any right or title of any
Member vested in him under a deed or other raecorded instrument
applicable to the Parcel owned by such Member unless made in
accordance with provisions of such deed or Instrument.

ARTICLE XV
AMENDMENT

These Articles of Incorporation may be amended from time to time by
resolution adopted by a majority of the Board of Directors or as
provided in the Bylaws, subject to the following restrictions:

1. So long as Declarant is a Member, each amendment of these
Articles must be first approved in writing by the Declarant.
Thereafter, each such amendment must be approved by a two-

thirds (2/3) vote of all Members.

2. No amendment of these Articles shall be effective which
impairs or dilutes any right or title of a Member vested in
him under a deed or other recorded instrument applicable to
the Parcel owned by such Member unless made in accordance with
provisions of such deed or instrument.

ARTICLE XVI
TERMS8 OF EXISTENCE

The Master Association shall have perpetual existence.

ARTICLE XVIT
INCORPORATOR

The name and address of the incorporator of STELLA MARIS MASTER
A8BOCIATION, INC., is:

NAME ADDRESS
RICHARD BURGESON 4500 Executive Drive
Suite 300

Naples, Florida 233999

ARTICLE XVIYT
REGIBTERED AGENT AND REGISTERED OFFICE

The initial registered agent for this corporation shall be Robert
Johnson, and the registered office shall be located at 4500

_.5_
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Exogutive Drive, Sulte 300, Naples, Florida 33999, Tha Board of
Diroctors shall have the right to denignato subsequont rosident
agants without amending these Artlicloes.

IN WITNESS WHEREOF, tha Incorporator has oXocuted these

Articles of Incorporation, this 29 day of _/9png; .

1996. 7 t
é g“‘-/)kc-:zo g-i-bl'r i
RICHARD DURGEBDON Z

STATE OF FLORIDA
CQUNTY OF COLLIER

The foragoing Articles of Incorporation of BTELLA MARIS nngﬁgn
ABBOCIATION, INC, was sworn to and acknowledged befora me this 2
day of A , 1996, by RICHARD BURGESON, who 18

perscnally Known to me.

SEAL
TE
1al Numb ’H?qi
= ~ Serial Number, Commisslon
.f 6. mcmmglrfnngww4 Number (1f any) Printed
EXPIRES: Octobar 2, 1999
IR Borded Thru Hotay Pt Uinderwrtons
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CERTIFICATE DEGIGNATING PLACE OF DUSINESS OR DOMICILE
FOR THE BERVICE OF PROCESS WITHIN THE OTATE, NAMING

AGENT. _UPON WHOM PROCESS MAY DE ORRVED

In pursuance of Chapter 48.091, Florida Statutes, the
following 1s submitted, in compliance with snld Act:

First, that S8TELLA MARIS MASTER ABSBOCIATION, INC., desiring to
organlze under the laws of the State of Florida with its inltial
ragistered office, as indicated in the Articles of Incorporation,
at Naples, County of Colller, State of Florida, has named Robert
Johnson, located at 4500 Executive Drive, Suite 300, Naples,

Florida 33999, as its agent to accept service of process within

the State.
ACENOWLEDGMENT ¢
Having been named to accept service of process for the above-

styled 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.

JOHNBON, as
E@FSTERED AGENT

0SZ 14 a1 vl 96
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QBNAP1466215.3




