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November 2, 2009

FLORIDA DEPARTMENT OF STATE

PHOENIX LAW,P.A. Davision of Corporations

7

SUBJECT: MCCALL PROFESSIONAL CENTER MASTER OWNERS' ASSOCIATION INC
REF: W02000048611

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic £iling cover sheet.

The person designated as incorporator in the document and the person
signing as incorporator must be the same.

An effective date may be added to the Articles of Incorporation if a 2010
date is needed, otherwise the date of receipt will be the file date. A
separate article must be added to the Articles of Incorporatlon for the
effective date.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6934.

Loria Poole FAX Aud. §: HD09000231715
Regulatory Specialist II Latter Nuwmber: 309A00034518

P.O BOX 6327 — Tallahassee, Flonda 32314

11/02/72009 11:48AM (GMT-05:00>
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_SECRETARY OF STATE
Arficles of Incorporation IALLAHASSEE. FLORIDA

For a Domestic Not-for-Profit Corporation

Pursuant to the laws of the State of Fiorida, 1o wil Chapter 720 of the Florida Statutes, the
undersigned execules and adopits the foliowing Articles of Incorporation {"Ardicles”) for purposes
of forming an owners association as a corporaiion not-for-profit {"the Association”):

ARTICLE ¢
The name of the Corporation is:
McCall Protessional Center Master Owners' Association Inc.
ARTICLE 1l
The principal office will be located at.
471 Park Avenue, Boco Grande, in the County Ot Charlotte, Stale of Florida
The mailing address is:

Post Office Box 45, Boca Grande, in the County of Charlotie, Stale of Florida with the
postal z#ip being 33921,

ARTICLE 1}

Capitalized terms not otherwise defined or redefined herein will have ihe definitions set forth in
the Declaration of Covenants, Rastriclions and Easements of McCall Professional Center Masier
Owners' Association inc, ("Declgrations”).

ARTICLE IV

The Corporalion will adopt bylaws that conform 1o these Articles by unanimous consent of the
initial shareholders ("Bylaws"”). The Bylaws will always be construed to conform to these Articles
or. it any paragraph or section of the Bylows cannol be reasonably construed to conform o
these Articles, each offensive paragraph and/or seclion of the Bylaws wilt be stricken as if it had
never been adopled into the Bylaows so that the Bylaws conform to these Arlicles. The Bylaws will
otherwise be amendable and/or address matters not specifically preciuded by these Arlicles.
This Article controls all controdictory provisions of the other Articles, if any.

ARTICLE V

The initial registered agenl is
Charles PT Phoe_nix, Esq.

Service of process may be made on the regisiered agent at

12800 University Drive, Suite 260. in Fort Myers, County of Lee. State of Florida, with the
postol zip code being 33907,

ARTICLE VI
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The incorporator is
Jules Roman

The address of the incorporator is
Post Office Box 45, Boca Grande, in the County of Charlcte, Stale of Florida with the
postal zip being 33921

ARTICLE VI

The Association is organized to provide an enfity pursuant to the Chapter 720, Florido Siotutes,
for the operation of McCall Professional Cenier Master Development, located in the County of
Charlotte, State of Florida, The Association is orgonized and will exist on a non stock basis as G
State of Florida Corporation not-for-profit. No portion of any earnings of the Associafion will be
distribuied or inure o the private benefit of any Member, director or officer. For the
accomplishment of its purposes. the Association will have all of the common law aond statutory
powers and duties of a Corporation not-for-profit except as specifically limited or modified by
thease Articles of Incorporation, the Declaration or Chapter 720, Fordda Statutes, as each is
amended, including without limitation the following powers and duties:

A. To promote the health, safety. and social welfare of the Owners of all Parcels located
within McCall Professional Center Master Development, in Englewood, in the County of
Charlotte, State of Florida (the “Development”). being developed by McCalt Professional
Center LLC. ("Developer");

B. To maintain all portions of the Association Common Area and improvemenis thereon for
which the obligation to maintain and repair hos been delegated to the Association by
the Declarations. that is to be recorded in the Public Records of Chariotte County,
Floridao:

C. To operate without profit for the scle angd exclusive benefit of its Members:

D. Tolevy and callect assessments against Members of the Assaciation to defray 1he costs,
expenses and iosses of the Association. and to use the proceeds of assessments in the
exercise of its powers and duties;

E. To protect, maintain, repair, replace and cpercte the Development property, including
specifically the Surface Water Management Sysiem as permitied by the South Florida
Water Management District;

F. To purchase insurance vpon the Association Common Area for the protection of the
Association and its Members;

G. To reconstruct improvements afler casuaity, and further improve the Association
Common Areq;

H. To make. amend and enforce reasonable rnyles and regulations governing the use of the
Association Common Area, and the operation of the Association;

I. To approve or disopprove the transfer of ownership, leasing and occupancy of Parcels,
to the extent provided for in the Declaration;
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J. To enlorce the provisions of Chapter 720, Florida States, these Ardicles, the Bylaws, and
the Declarations of the Association (the "Association Documents”);

K. To contract for the management and mainienance of the Association Common Areq,
and o delegate any powers and duties of the Association in connection therewith,
except as are specifically required by law or by the Declaration to be exercised by the
Board or the membership of the Association;

L. To employ accountants, altorneys, architects, and other professional perscnnel to
perform the services required for proper operation of the Association;

M. To enter info agreemenils. or acquire leaseholds. memberships. and other possessory,
ownership or use interasts in lands or facilities, if they are intended o provide enjoyment,
recreation, or other use or benefit to the Owners;

N. To borrow money if necessary to perform its other functions hereunder;

O. Tosue and be sued; and -

P. Tc own and convey property.

All funds and the title to all property acqguired by the Association will be held for the benefit of
the Members in accordance with the provisions of the Association Documents.

ARTICLE Viii

The Members of the Association are aif owners of record legal title to one or more Parcels in the
Development, as further provided in the Bylaws.

The share of o Member in the funds and assets of the Association cannot be assigned or
Iranstered in any manner except as an appurtenance o the Parcel.

The owners of each Parcel, collectively, will be entitfled to vote in Association matters, as further
set forlh in the Declarafion and the Bylaws. The manner of exercising voling righis will be as set
forth in the Bylaws.

ARTICLE IX
The affairs of the Association will be administered by a Board consisting of the number of
directors delermined by the Bylaws, but not less than three {3) directors, and in the absence of a

determination will consist of three (3) directors.

Directors will be elected by the Members in the manner determined by the Bylaws. Directors
may be removed, and vacancies on the Board filled. in the manner provided in the Bylaws.

The business of the Association will be conductled by the officers designated in the Bylaws. The
officers will be elected each year by the Board, and they will serve at the pleasure of the Board,

ARTICLE XI
The Association will have perpetual existence.
Page 47 ot 75
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ARTICLE XNt

The Association will obtain funds to operate by annual assessments. special assessments, fines,
and other revenue received in compliance with these Articles and Bylaws from its Members in
accordance with the provisions of the Declaration, as the same may be supplemented by the
provisions of the Association's Articles and Bylaws. Accordingly. the Board of Directors will
onnually adopt a budget for the operation of the Association for the ensuing fiscal year and for
the purpose of levying assessments against all Parcels subject to assessmend, the budget will be
canclusive and binding upon ali persons; provided, however, that the Board of Directors may
thereafter at any time approve or rafify variations from the budget.

ARTICLE X!l

All officers and Directors will be indemnified by the Association against all expenses and
lickilities, including counse! fees, reasonably incurred in connection with any proceeding
lincluding oppellate proceedings) or settlement thereof in which they may become involved by
reason of holding office. In no event, however, will any officer or Director be indemnified for his
own willful misconduct or, with respect to ¢ny ciminal proceeding, his own knowing violation of
provisions of law. The Association may purchase and maintain insurance on behaif of ¢ll officers
and Directors for ony fiability asserted against them or incurred by them in their capacity as
officers and Directors or arising out of their status. This expense will be deemed a common
expense and included in the annual budget,

ARTICLE XIV

The Corporation will have perpetual existence, but if the Association is dissolved, the property
consisting of the Surfoce Water Management system will be conveyed to an appropriate
agency of local government, ond that if not accepted then the Surface Water Management
System will be dedicated to a similar non-profit Corporation.

Upon dissolufion of the Association, any other assets rermaining after provision for payment of
creditors and ali costs and expenses of the dissolution will ba distributed in the following manner:
(1) Any property determined by the Board of Directors of the Association 1o be appropriate for
dedication to any applicable municipal or other governmental quthority may be dedicated to
the authority provided the authorily is willing to accept the dedication.

(2} Excepl as may be otherwise provided by the terms of the Declaration. all remaining assets, or
the proceeds from the sale of assets, will be apportioned among the Parcels in the
Development prorated 10 the number of voies attributable to the Parcels pursuant to Arlicle Vi
hereol. and the share of each will be distibuted {0 the then Owners thereof.

ARTICLE XV
Amendments 1o these Articles of Incorporation may be proposed ond adopted in the following
manner:

A. Proposal. Amendments to these Artictes of incorporation may be proposed by a majority
of the Direclors, or by written petition to the Board signed by the owners of at one
quarter {1/4) of the Parcel Owners.

B. Procedure, if any amendment to these Articles of Incorporation is so proposed, the
proposed amendment will be submitted to o vote of the Members not later than the
next annual meeting that proper notice can be given.
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C. Vole Required. Except as otherwise required by law, a proposed amendment o these
Articles of Incorporation will be adopted it it is approved by a Super Majority [as defined
in the Deciarotion] of the toial Voting Interests at any annual or special meeting called
for the purpose, or if it is approved in writing by a Super Majorily of the volting interests
without @ meeting, provided that notice of any proposed amendment has been given
jo the Members of the Association, and that the nofice contains the text of the proposed
amendment.

D. Effeciive Date. An amendment that is duly adopled will becorne elfective upon filing
with the Secretary of State, and subsequently recording a certified copy in the Public
Records of the County of Chorlotte, State of Florda, with the same formalities as required
for the recording of an amendment 10 the Bylows.

ARTICLE XVii

The provisions hereof will bind and inure to the benefit of the Members and their respective
successors and assigns.

ACKNOWLEDGMENTY
l, an cutharized repraseniaiive of the Corporation, and without personally assuming or ratifying

any prior controcis or promises made on behdif of the Corporation by any person or entity prior
to the Corporation’s formation, it any, execute these Aricles this 27 day of exest 2009,

@VJW\

JoLes P.orwv\_(
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
MCCALL PROFESSIONAL CENTER MASTER OWNERS’ ASSOCIATION INC.

| hereby accept the appointment as resident agent as designated in the aftached Arficles. |
am familiar with and accept the obligations mandated by Chapter 607 of the Florida Statues
that are associoted with the appoiniment.

Chorleﬁix, Esq.

State of Forida )
County of Lee }

i hereby cerlify that before me, the undersigned autherily, duly authorized to take
acknowledgments and administer caths, persenally appeared Charles PT Phoenix, £sq., known
to me to be the person who executed this Acceptance of Appointment as Resident Agent.

witness my hand and official seal this&) day of CTore 2009,

AU T

Notary Pubhc State of FI))ndo
My commission hurmber is
My commission expires

MELIS3A DOWNEY
Notary Putfic - State of Florida
Commission #DDe33820

5 yry Camemisslon Expies Qct. 19, 2019
Bonded Yhru Plchard Imurlncl
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MCCALL PROFESSIONAL CENTER MASTER OWNERS' ASSOCIATION INC
Initial Directors and Officers Listing
The Injtial Officers of the Association are:
Prasident — Jules Roman
Vice President/Trecasurer — Ann Roman
Secretary — David Taylor
The initial Directors of the Association are:
Jules Roman
Ann Roman
David Taylor
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