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TER ASSOCIATION. INC:

Piiryuasit 10 Bection . 617:02011, Plotidd Statutes, these Articles of Incorporation are
éreated by Todd E. Gates, a5 solelincorporator,. for the parpases $6t farth below:
ARTICLE X
NAME.
The: name of the corpofation, berein ‘called 1hc "Asstciation,” is the PROFESSIONAL.
VILLAGE AT NORTHBROOKE MASTER .‘LSSOCIATLDN NG, and its principal address.is
12810 Tamiami Trail North, Naptes; Florida 34110,
_ ARTICLEN
PURPOSE AND POWERS

The purpose for whish the Association isorganized is to pravide an &atity pursuant-to Chapter

" 617 .of the Flgrida Statutes for the mainfcnance of ¢bmmon arcas and facilities m THE
‘PROFESS[ONAL VILLAGEAT NORTHBRGBKE, a property aceordinig, to the property Plat 10

be recorded:in the Public R:wrds of Collier County, Flosida:

The: Association is orgarized and shall exist-upon a non-stock Basls;as a corporation not<for-
profit under the Iaws of the: State of Florida, end no. portian: of any camings of the Ajsociation
ghall be disteibuted or ‘inure 0. the pnvma benefit of any member; direcior of officer of the
Asspciation. For the accnmphs!mm of its purposes, ‘the Assoctatlan shall thave all -of ﬂw
coitirnon Law:and sﬁmml'y powars-and duties’of a carporatibn not—i'ox-pmf it gxcem ag' Hmited or.
modified by these Asticles, the Declaration of Coviriants for The Professional Village at
Noithitrooke: (1!1& "Qg;__mgg") oF Chapler ;617 Florids Statirtes;, as v tay horcaiter be
amended, Jnciudmg but not linitetd to the foltowing:

(A) To make and:calléet assessients against Marabers of the. Assot.zanhon ‘to defray
thee - costs, EXpenses and; fosses of thé: Agtotiation, 2nd 1o use the proceéds of
asscasments in the exercise ot its. powers and duties.

@ To acquire (by gift; purcha
upoii, opérate, Hiaiftein, cnmrey sell, lease, traisfer, ot ttherwise dispose of real
and persanal:property in cotnection withi the nffiire of the Association.

(C) 'To ‘protect, maintdin, -copair, -replacé and operite the Association property;.

speclﬁcauy including, but riot limited-to, the Surface Water Management System
as permittedt by. South Florida, Water Mindgetncnt District, inclhuding Jakes,
retcntmn ‘aress, !andsc.apmg. buffér, conservation: easernents: and areas, ‘vulvefts
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To purchase insurance upon the Assaciation property and the Common Arsas for
the proleciion of the Association and ifs members,

“To reconstruct Cominon Area improvernens:afier easualty and to make further

inpravementsof the-Common Areas.

To make; amend and enforce ressohablé. mles and regulations goverhing the use
of thé Tracts and Comrion Aréas’within The Professional Village st Morthbrooke,
and the operalion.of the Agsociation.

To enforee the provisions 6f the Declaration, théje Articies, and the Bylaws, dnd
any rales'and regslations of the Association.

To conwact for the managemamandma;ntenanoe of Association properiy.and the
Common Areas, to. . delegate .any powets andl. duties -of the Assoclation in

conneetion therewith exeept such as ars specifically rnquucrl by the. Declaration

10 b exgrcived. by the Roard of Directars or the' mgmbmbrp of the Assotiation,

To employ ‘accountanis, aitorntys, drchitéots, sind other professional consultints &
perform the:servicesrequined for, jimpe:mperation of the Asvociation.

o, borrow or raise money for any of the:purposes of the- Asaocmuon tn dmw
make, ‘sceept, endirse, exetute and iswe promisidry netes, defts, tills of
ex,change .wirtants, bonds, -Jehentires find - other negotiable, Instriiments anid
evidedces of ‘indebiedness; aiid to secure the paymen of.aty theéreof, and of the

interestithereniy, any Mmorigage, p’ledge. ‘nyeyance: ot assignment in trust, of the

whole of any part-of the rights or prapérty of the.Association; Whether: at ihe tiwe
owned or thercafier dcduired.

To sus and:be sitsd.

‘To. contract for Bervices: hecessuly t operzte and maintain the Surface. Water:

Masiagément System for The Professiopsl Viltage at Northbrooks..

Al fimds and. the title toall'property. acqmed by the Association shall be held for the benefit of
the members in accordance with the provisicns of the Declaration, ‘these Articles of

Incorporation and the Bylaws..
CARYTICLETH
MEMBERSHIP
{A)  The'Members of the Agsociation shall consist of all fecord owners of a Tos simple

‘intorest in ofie or morz Tracts in'thé biopérty, asfutther provided in the Bylaws:
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(B}  The share of a Member in the funds and assets-of the Asseciation ¢anhat tie-
assigned or. transferred in-any manner cxcept as:an appurtenance o the Tract
owned by thai Membir.

(C)  The Menbers shall be entitled to the' pumber of votes in Assoeiation maticrs as
set: forth .in theé: ‘Declaration and the ‘Bylaws. The mantier of. exercising. voting
nghts shali be as sct-forth in the Bylaws.

ARTICLE 1V
TERM.

The térn of the Association shall be perpétual.

ARTICLE'V
BYLAWS
» 'l?lfhcfﬁy.laws-of the :Association may be altered, amerded, or rescinded in {he matiner provided
, therein;.
_ ARTICLEVI .
DIRECTORS AND OFFICERS:

{AY  The affaifs: of the. Association will be adnumstered by a Bc:m-d cr Duectbrs
. consisting. of the number f dirccrers detormined by the Bylaws, but not less than
three.(3) diréctots; mrd in the absence of sich detcrmmamm shial ponsist-of tfn-ee

(3} directars.

(B)  Dircciors of e Associetion ‘shall be eected by the Mombers in the manner
determined by, the Bylaid, Difectors may be removed and Vacanciés on the Board
of Direciord shali be'filled in the manmer pfovided by the Bylaws..

(C}  The business: of:{hc Association shall be condusted by the officers designated in

' the Bylaws.. The: officers;shall ‘be elected by the ‘Board ‘of Directors al its’ first
9rgamzam>nal ‘meeling: following the incorpordtion of the -Association and. shall
serve uirtl ‘the next Annval Meeting of the Board of Directors: or. until theif
successors. are duly qualified and'dlected,

ARTICLE VI
AMENDMENTS
- Amendinents tothese Articles SHall be proposed and adopted in the. followiri mafiner:

(A}  Proposal. Amendments 6 these, Articles miay be: proposed by :a majority of the.
Board of Rlirectors 6t by petition i wriling, signed by the Members representing;
at feast. twenty-five pement {(25%) of the: voting interosts. of, thé -cntice.
membuaeship.
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’ m Upon any amendment’or amendments to these Amcles being proposed

by saiid Board or Members, such propesed amendment or amendmenis shall be
subniitted 10 a vote of the Membiers nigt laler than- the next annual meeting for
which: ;proper notice can be givein

Vote Required. Except g5 otherwise required by Florida law, Hhese Articlés of
Incorporaticn wiay be amended by & vote of the majority-of the- voting interests
present at ‘any: annug) -or specia] meeting' of the Members, or by appmval in
wiiting -of ‘a- majarity ‘oF the voting interests: of the Members wnthuut 4 meeting,
provided: that fotice of°any proposed amendment hasibesn @ven foithe Membirs
of the Association, nd.that the notice:contains &- fair siatermient of the- profposed
amendment. Notwithstanding any. pravisions heetin © the’ COTLrary,. the Developer
shall’ Thave the power and suthrity 1o mniaberalhr ariend these Articlesat any time
prior: to. tugjover of ‘Asisoéiation contral without-the joiader and consént of’ any
Member, owner-or mortgagee.

Limitation. No amendment shall be made that is in‘confliet with-the Declaration,
nor shall any amendient abeidge, alter or amend ihe nghts of the Developer or
morigagess of tracts without thelr consoen.

.An, ‘amendment shall become wffective; upon ﬁjmg with the
Secmtary of Stare: ardd moﬂrdmg a aertified copy in’ ﬂﬁ: Pubhc Records of Collier
County, Florida. - - _

A.RTICLE vHY
JINTTIAL DIRECTORS

The initial Divectors 5 thé Association shall be:

Brian K Stogk
#3501 Tamiami Trail North, Suite 300
Naples, FL 34103

Todd E. Gates
12810 Tarmiarni Trail Notrth
Neples, F1 34110,

Johi Flavin
12810 Tamianii Trail Noérih
‘Naples, FL 34118
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ARTICLE IX -
INIT[AL REGISTERED AGENT

The initial registered office of the Assowiation shall beiat Todd E, Gates:

The initial registercd agent at.said addréss shall be 12810 Tamiami Treil North, Naples,
FL 34110 _
ARTICLE X
INDEMNIFICATION:

To the fullest extent permitied by Florida law, the Association shall mde:mnfy and hold. harfnless
-every direetor atid evéry ofﬁcer of the: Assoclation egainst all &xpensés arid liabilities, ‘including
attorfieys fccs, aotually and reasondbly: incugved by br inijosed an them.in connection; with: iny
-iegal proceeding(or seftlemént. or ‘appeal of such. pmcwdmg) to- whith they may ba a-party

because of their being or having been a director or officer of the Association. The foregoing fight
of indemmification shall not be available ifa judgment or other final adjudicéition establishes: lhat
their nctions'or omissions (o st were material to:the cause adjiidicated and involved:

(A) Wil Husconduct ‘or ai conscioys .disregard for the best interests of ‘the
Agsociation,
tH) A violation of tritginal law,. uniws the dircttor or oﬂ" icer had no reasonable canse

to; belicve -théir action. was unlawful or Had 'reasonable cause, to- believe their
" wetion. was vkl

() A transaction Froti which the director or officer derived an impioper personal
‘ l ) ”ﬁtn

In the eveit of a settlement, the rlght o indemnification shall not epply unless-the Board of
Diréctors approvesisuch settlemént o8 being in the best nterest of the Azsocistion. Thé foregoing
rights of indeminificition shall be ji addition to:and mot:exclusive of all oiher rights-to which a
diroétoriir officer may be entitled.

ARTICLE XY
A DISSOLUTION.

In the event of dissolution of the Associstlun, the: Adsaciation shafl have the power-to dedicate
‘the opératiot atid halntenance: of the. common aress, apd. spécifically the Siwrfoce Water

Management: System, to ‘an &ppropriste agcnc,y of Total government for parposes of operating
and.mainisining sald, common propetty in sctordance with South Floride Wiiter Management

District requiremients, or' if not ﬂ:ccpted by such local dpency, then. che Surface Water
Management System shall be dedicited;to & fuctessor-or gimilar nor-profit corporation,
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"WHEREFORE the ificorporator kes caused these pre
of April, 2007, .

Todd E. Gt

STATE OF FLORIDA. )
: ) ' .} 8S.
COUNTYQF COLLIER )

The fmegomg msttument was ackmwledgcd before me: ﬁus _' 3 :day of Ajril, 2007, by
Todd E. Getel; is the [Hebrpbrator-of Professional Vilfige st \Im'thbrooke Miaster- Associstion,
_doc., o be.halfaf this' corporation, { )( ) whois, personally knownrm iy

"Pﬁm-Notary:Namp_

NOTARY PUBLIC
State of Florida:at Large

My Commission Expires:.
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