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GALLERIA ON VENICE AVENUE MASTER ASSOCIATION, INC. " /A7I050 % oy i
e _-!:"

(A Florida Corporation Not For Profit)

In order to form a corporation not far profit under and in accordance with the provisions of Chapter 617 of the
Florida Statutes, the undersigned hereby inenrporates this corporation not for profit for the purposes and with the powers
hereinafter set forth and, to that end, by these Articles of Incorporation, certifies as follows:

ARTICLEI
DEFINITIONS

Capilalized terms used and not otherwise defined in these Articles shall have the meanings ascribed to such
terms in that certain Declaration of Covenants, Restrictions and Easemeats for Galieria on Venice Avenue (“Master
Declaration™) to be recorded in the Public Records of Sarasota County, Florida,

ARTICIED .
NAME

The name of this corporation shall .be the GALLERIA ON VENICE AVENUE MASTER ASSQOCIATION,
INC.. a Florida not-for-profit corporation. For convenience, the corporation shall be hersin rafarred to as the Master
Associatlon, whose present address is 121 Triple Diamond Boulevard, Suite 8, N. Venice, Florida 34275.

ARTICLE Il
PURPOSE

The purpose for which the Master Associalion is organized is to take title to, operate, administer and maimtain
the Master Association Propenty In accordance with the terms, provisions and conditions contzined in the Master
Documents and to carry out the covenants and enfbree the provisions relative to the Master Association as set forth in the
Master Documents and to opernle, lease, trade, sell and atherwise deal with the personal and real property of the Master
Associstion.

ARTICLE [V
POWERS

The powers of the Master Association shall incIude and be governed by the following provisions:

A, The Master Association shall have all of the comman Iaw and statutory powers of a corporation not for
profit, which are not in conflict with the terms of the Master Declaration or Bylaws.

B. The Master Assaciation ghafl have all of the powers granted to the Master Association in the Master
Declaratdon. All of the provisions of the Master Declaration and Bylaws are incorporated into these Articles for the
purpose of esmblishing the Master Association's powers necessary for it to act as contemplated by the Master
Declaration.

C. The Master Association shall have all of the powers reasonably necessary to implement its purpose,
including, but not limited ro, the following:

1. To petform smy act required or contemplated by it under the Master Documents;

2, To make, establish, amend abolish {in whole or in part) and enforce reasanable rules and
regulations governing the use of the Master Assosiation Property;

5. Yo mgke, levy and colleat Asssssments for the purpose of obtaining funds from its Members
to pay Common Expenses and othar costs defined in the Master Declaration and costs of collection, and to wse and
expend the proceeds of such Assessments in the exercize of its powers and duties of the Master Assoctation;
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4. To own, wmaintain, repair, replace, opetats and convey the Master Association Property in
accordance with the Master Documents;

5. Ta enforce by Jegal means the obligations of the membership of the Master Association and
the provisions of the Master Documents;

6. To employ personnel, retain independent contrastors and professional personnel and enter into
service and management contracts to provide for the maintenance, operation, management and administratinn of tha
Master Association Property (including the Surface Water Management System Facilities) and to eater into any other
apreements consistent with the purposes of the Master Association:

7. To enter into the Master Documents and any amendments thereto and instruments referred to
therain;

8. To provide, to the extent deemed necessary by the Board, any and all services and do any and
all thinps which are incidental to or in furtherance of things Yisted above or to camry out the Master Association mandate
to keep and maintain the Master Association Property in a proper and aesthetically pleasing condition;

92 To borrow money and to obtain such finaneng as is recessary (o waurtain, vopair and replace
the Master Association Property in accordance with the Master Declartion and, as security for any such loan, to
collaterally assign the Master Association’s right to collect and enforce Asseasments Tevied for the purposa of ropaying
any such loan; and

10. To operate and maintain the Surface Water Management System Facilities, including alt
inlets, ditches, swales, culverts, water control structures, retention and detention areas, ponds, lakes, floodplain
compensation areas, wetlands and sny associated buffer areas, and wetland mitipation arens, if any,

: D. Notwithstanding anything contained herein to the contrary, the Master Assoctatlon shall be required to
obtain the approval of three-fourths (3/4) of the voting interests of all Members (at a duly called meeting of the Members
at which a quorum is present) prior to the engagement of legal coumsei by the Master Assogiation for the purpose of
suinp, or making, preparing or investigating any gwsuit, or commencing any lawsuit other than for the following

purposes: :

(n) the collection of Assesyments;

®) the collection of other charges which Owners are obligated to pay pursuant to the
Master Declaration;

(©) the enforcement of any applicable use and occupancy restrictions contained m Master
Declaration;

(@)  dealing with an emergency when waiting to obtain the approval of the Members
creates a substantial risk of irreparable injury to the Master Association Property or to Mernber(s) {the mnminent
expiration of a statute of Limitations shall not be deemed an emerpency obviating the naed for the requisite vote of
three-fourths (3/4) of the voting interests of all Members); or

() filing a compulsory coumterclaim.

ARTICLEV :
MEMBERS AND VOTING

The qualification of Members of the Master Association, the manner of their admission to membership, the
manner of the termination of such membership and the manper of voting by Members shall be as foltows:

A The membership of the Master Association shall be comprisad of the Owners,
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B. Master Declarant shall be a Member of the Master Association until it no longer owns a Unit or
Outpares!.

C. The Master Association shall have three (3) classes of voting membership ("Class Members"):

| "Class A Members" shall be all Owners of a Unit, with the exception of Master Declarant.
Class A Members ghall be entitled 1o gelect three (3) Directors in aceordance with the articles of incorporation of the Sub-
Association; provided, however, Master Declarant shall retain the right to appoint 2 majerity of the directors to the Board
until the Transfer Date,

2. "Class B Membors™ shall be the Owners of the each of the Qutparcels, with the exception of
Master Declarant. Each Class B Member shall be entitled to select one (1) Director; provided, however, Master
Declarant shall retain the right to appoint a majority of the directors to the Board uptil the Transfer Date.

3. *Class C Member” shall be Master Declarant and any single successor or assign of Master
Declarant which takes title to any part of the Praperty for the purpose of development and sale, and which is designated
as such in 2 recorded instument exccuted by Master Declarant. The Class C Member shall be entitled to three times the
apgregate votes of all Members plus one. Class C membership shall cease and be converted to Class A membership upon
the earliest to occur of the following events ("Transfer Date*):

{ At sueh time as Master Declarant, in its discretion, shall designate in writing to the
Mastier Association; or

(i) ‘When Master Declarant shall no longer owns any interzst in the Property.

D. The Members shall have no veting rights in the Master Association, All decisions of the Master
Association shatl be made by the Board.

E. No Member may assign, hypothecate or trangfer in any manner lts membership in the Master
Association except as an appuritoaree to its Unit or Qutparcel.

F. Any Member who conveys or loses title to a Unit or Outparce] by sale, gift, devise, bequest, judicial
decroe or otherwise shall, immediately upon such conveyance er loss of title, ne longer be a Member with respect to such
Unit or Outparcel and shall lose all rights and privileges of a Member resulting from ownership of stich Unit or

Qutparcel.

ARTICLE V1
TERM

The term for which this Master Assoociation is to exist shiall be perpemal. In the event of dissolution of the
Master Assoclatiem (unless same iz reinstated), other than incident to a merper ot consolidation, all of the assets of the
Master Association (including the Surface Water Management System Facil{ties) shall be conveyed to a similar owners'
associaticn or a public ageney having a similar purpose, or any Member may petition the applicable Circuit Court of the
State of Florida for the appointment of 2 receiver to manage the affairs of the dissolved corporation and its properties in
the place and stead of the dissolved corporation and to make such provisions es may be necessary for the continued
managentent of the affzirs of the dissnlved corporntion and its properties. In the event such owners’ association or public
agency does not accept such conveyance of the Surface Water Menagement System Fagilities then, in such case, the
Surface Water Management System Facilities shail be conveyed to a similar non=profit corporation.

ARTICLE VII
INCORPORATOR

The name and address of the Incarpomator of these Articles are as follows: Mark F. Grant, Esq., 200 East
Broward Boulevard, Suite 1500, Fort Lauderdale, Florida 33301.
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ARTICLE VI
OFFICERS

Al The affairs of the Master Association shall be managed by the President of the Master Association,
assisted by one or more Vice Prasident(s), the Secretary and the Treasurer, and, if amy, by the Assistaat Secretary(ies) and
Assistsamt Treasurer(s), subject 1o the directions of the Board,

B. The Board shall elect the President, Secretary and Treasurer, and as many Vice Presidents, Assistant
Secretaries and Assistant Treasurers as the Board shali, from time to time, determine. The President shall be elected from
amongst the Directars, but no other officer need be a Director. The same person may hold two offices, the duries of
which are not incompatible; provided, however, the ¢ffices of President and a Vice President shall not be held by the
samp person, nor shall the offives of President and Secretary or Assistant Secretary be held by the same person.

ARTICLE IX
FIRST OFFICERS

The names of the officers who are to serve until the frst election of officers by the Board are as follows;

President Christopher Deveso
Vice Presidem Thomas P. McGinley
Secretary/Treasurer Suzanne Deveso
ARTICLE X
BOARD QF DIRECTORS

A. There shall be three (3) members on ke first Board ("First Board™) who are to serve until the Transfer
Date. The mumber of members of the Board suhsequent to the First Board shall be detarmimed by the Board from time 1o
tirme, but shall not be less than five {5) Directors. Except for Master Declarant-appointed Directors, Directors must be
selected from amongst the Members.

B. The names and street addresses of the persons who are to serve as the First Board are as follows;

NAME ADDRES

Christopher Doveso 121 Triple Diamond Boulevand, Suite #8
North Venice, Florida 34275

Thomas P. McGinley _ 121 Triple Diamond Boulevard, Suite #8
North Venice, Florida 34275

Suzanne Deveso 12} Trple Diamond Boulevard, Suits #8
North Venice, Florida 34275

Magter Declarant reserves the right to remove members of the First Board and to appoint replacements
in the event a vacaney 13 created an the First Board.

C. The First Board shall be the Board of the Master Assoclatlon untl the Transfer Date. Upon the
Transfer Date, Master Declaraitt shall canse all of the roembers of the First Board to resign, whereupon the Directors
shall be appointed as follows: three (3) Directors selected by the Sub-Association m gecordance with the articles of
incorporation of the Sub-Assucigtion end one (1) Director sclected by each of the Owners of the Owtparcels.
Notwithsanding the resignation of the First Board upon the Transfer Date as provided herein, 50 long as Maater
Declarant continues to own any interest within the Property, Master Duelarant shail be entitled (but not required) to
appoint one (1) Director. After the Transfer Date, the Board so selected pursuant 1o this Paragraph C (Including the
Dirvrior nolected by Master Deolarant, if any) shedl scrve a kerm of onc (1) year and until the annual meeting of Miambers
following the expiration of the one-year term whereupon a new Board shall be elected in the manner provided hevein and
FTL:1758116:4
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as get forth in the Bylaws. Vacancies on the Board shall be filled in accordence with the Bylaws,

ARTICLE Xi
INDEM.NLF ICATION AND LIMITED LIABILITY

A Each and every Director and officer of the Master Association shall be indemnified by the Master
Association against all costs, expenses and liahilities, ineluding attorney and paralegat fees at all trial and appellate levals
and postindgment proceedings, reasonably incurred by or imposed upon by him ar her in connection with any
negotiation, proceeding, arbitration, litigation or sentlement in which he or she may be a party, or in which he or she may
becoms invelved, by reason of his or her being or having been a Director or officer of the Master Assaciation, and the
foregoing provision for indemnification shall apply whether or not such person is a Director or officer at the time snch
cost, sxpense or Lability is incurred, except in such cases wherein the Director or officer is adjudged puilty of willful
misfeasance or malfeasanee in the performance of his or her duties; provided that in the event of a settlement, the
{ndernnification provisions provided in this Article XI ghall not be awtomatic and ghall apply only when the Board
approves such settlement and reimbursement for the costs and expenses of such sertlement as being in the best interest of
the Master Association. The foregoing right of indemnification provided in this Article X1 shal} be in addition to and not
exclusive of any and all rights of indemmification to which a Director or officer ot‘ﬂ:u: Master Association may be entitled
by common or statutory law.

B. The Master Association, the Board of Directors, Master Deolarant and any member, agent, or employee
of any of the same, shall not be ligble to any persan for any aetion or for any fallure to act, except to the extent such
action or failure to act is found by a court of campetent jurisdiction In a non-appealable judgment to have been the result
of willful misconduct or gross misconduct.

ARTICLE XII
BYLAWS

The Bylaws of the Master Assoclation shall be adopted by the First Board and thereafter may be altered,
amended or rescinded in the manner provided for in the Bylaws. In the event of any conflict berween the provisions of
these Articles and the provisions of the Bylaws, the provisions of these Articles shall control.

ARTICLE X1l
AMENDMENTS

A These Articles may be amended only a3 follows:

1. (a) Any number of proposed amendrments may be submitted to the Board and voted upon
by the Board &t on¢ meeting.

(b)  Written notice setting forth the proposed amendment or a summery of the changes to
be effected thereby chall be given to each Director within the time and in the manner provided in the Bylaws for the
giving of notice of meetings of the Board,

(c) At such meeting a vote of the Board shall be taken on the proposed amendment(s).
The proposed amendment(s) shall be adopted upon reesiving the affirmative vote of four (4) out of five (5) Directors,

2. An amendment may be adopted by a written staternent (in lieu of a mesting) signed by four (4)
out of five (3) Directors setting forth thelr intention that an amendment to the Articles be adopted.

B. No amendment may be made to the Articles which shall in amy menner recice, amend, affact or modify
the tenns, conditions, provisions, rights and obligations set forth in the Master Declaration or any amendments or
supplements thereto.

C. A copy of each amendment shal) be filed with and certified by the Secretary of State of the State of
Florida. After the Master Declaration is recorded, a certified copy of each amendment or the Articles as restated to
include such amendment shall be recorded amongst the Public Records of the County.
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Notw_ﬁ:hsmndmg the forepoing provisions of this Article XIII, there shall be no amendment to these

Articles which shall abridge, amend or alter the rights of: () Master Declarant, including the right to designate and select
members of the Board as provided in Article X hergof, without the prior written consent thereto by Master Declarant;
(i) any Institutional Lender without the prior written consent of such Institutional Lender.

ARTICLE XIV,
REGISTERED OFFICE AND REGISTERED AGENT

Christopher Devesa,

Suite #8, North Venice, Florida 34275, and the initial registered agent of the Master Association at that address shall be

2007.

The nndersigned hereby accepts the designation of Repistered
Association, Ine. as set forth in Article XTV of these Articles of Incarporatio
with and accepts the obligations imposed upon registered agents under,

FTL:1758116:4

The street a_tddrms of the initial registered ;:fﬁce of the Master Association is 121 Triple Diamond Boulevard,

IN WITNESS WHEREOF, the Incorporator has hereunto affixed his signature, this Z?dsy of N ov

lﬁcaf

Mark F. Grant, Es
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