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ARTICLES OF INCORPORATION
OF
MANCHESTER SQUARE MASTER ASSOCIATION, INC.

{A Florida Corporation Not for Profit)

THE UNDERSIGNED INCORPORATOR to these Articles of Incorporation hereby proposes’t
incorporation under Chapters 617 and 720, florido Siatutes, of o corpoeration not for profit, and hereby
makes, subscribes, acknowledges and files with the Secretory of State of the State of Florida, Articles of
incorporation, and hereby cerlifies as follows:

ARTICLE 1: NAME AND LOCATION

The name of this corporation shall be MANCHESTER SQUARE MASTER ASSOCIATICN, INC,
{hereinaher referred to os the “Association”], and its initial office for the transaction of its affairs shall be
24301 Walden Center Drive, , Suite 300, Bonita Springs, Florida 34134, and the initial Registered Agent
ot thet address is Vivien N. Haslings.

ARTICLE [I: PURPOSES

This Association does not contemplate pecuniary gain or profit to the Members thereof, and no
distribution of income fo its Members, directoss or officers shall be made, except that nothing herein shall
prevent the Association from compensoting persons who moy be Members, directors or officers in
exchange for services actually rendered to, or cosis aclually incurred for the benefit o, the Association in
furtherance of one or more of its purposes. The general purpose of this Association is to promote the
common inferests of the property owners in Monchester Square |hereinafier referred to as the
"Cammunity”), and the specifie putpose is ta perform the functions of the Associction contemplated in the
Master Declaration for the Community recorded in the public records of Callier County, Florida [hersinafter
referred to as the “Declorolion”], as the same may in the future be amended, which purposes shall include
but not be limiled to:

(o) Exercise all of the powers and privileges and to perferm all of the duties
and obligations of the Association as set forth in the Declaration;

1) Fix, levy, collect and enforce payment, by any lowful means, ol charges
or assessments pursvont 1o the terms of the Dadomﬁon;

{c) Own and convey property;
{d) Establish rules and regulations;

{o) Sve and be sued;

{f To pay all expenses in connection therewith and oll office and other
expenses incident to the conduct of the business of the Association;

{a) Maintair, repair and replace Common-Properties as contemplated by tha
Daclaration, and to enter into contracts for the provision of services to maintain and operate the Common
Propertias; and
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(h} Hove and exercise ony ond all other powers, rights and priviteges of a
notHfor-profit corporation organized under the law of the State of Florida,

ARTICLE lli: MEMBERSHIP AND VOTING RIGHTS

A. Eligibility. Every person, whether an individual, corporation or other entity, who is the
record owner of a Parcel that is subject to Assessment pursuant to the Declaration shall become a Member
of the Associotion upon the racording of the instrument of conveyance. If lille 1o o Porcel is held by more
than one person, each such person shall be a Member. An Owner of more than one Parcel is entifled to
membership for each Parcel owned. No person other thon an Owner may be o Member of the Association,
and a membership in the Associalion may nol be transferred except by the transfer of tifle to o Parcel;
provided, however, the foregoing does not prohibit the assignment of membership and voting rights by an
Owner who is a coniract seller to such Homeowner's vendee in possession.

If more than one parson owns a fee interest in any Parcel, ali such persons are Members, but there
may be only one vole cast with respect 1o such Parcel. Such vote may be exercised as the coowners
determine amang themsalves, but no split vote is parmitted. Prior to any meeting ot which a vote is to be
taken, each co-owner must file o cenificate with the secretary of the Assaciation naming the voling co-owner
enfitled to vole at such meeting, unless such co-owners have filed o general voling certificate with ihe
Secretary applicable to all votes until rescinded. Notwithstanding the foregoing, no separate certificate
shall be necessary if fitle to any Parcel is held in a tenancy by the entirefies, and in such event sither tenont
is entitled to cast the vote for such Parcel unless and until the Association is notified otherwise in writing by
such cotenants by the entlreties.

B. Classes_of Membership gnd Voting: Transfer of Control. The Association shall
have 4 closses of voting membership: Class A, Class B, Class C and Class D.  Se long os there is Class D
membership, Class A Members. shall be all persons owning record title to the Parcels of the Community
{“Homeowners") except Declarant. All Class D memberships shall belong to Declarant, Upon termination of
Class D membership as provided below, Class A Members shall be alf Homeowners, including Declarant
s0 long os such Declarant is an Owner, Veting shail be accomplished in accordance with the schedule set
forth in Exhibit E to the Declaration. There shall be no cumulative voting for Directors or any other matters,

Until such time as Class D membership Ts terminated, Declarant shall be entitled to solely appoint
all members of the Board. The Closs D membership will terminate and convert avtomatically to Class A
membership, and Transfer of Control of the Association for the Members cther than Declaront shall oceur,
upon the earlier of {a) 3 months after 0% of the Lots in all portions of the Community which are or may be
ultimately subject to governance by the Association have been conveyed to third party Homeowners; or [|b)
when Declarant woives its righs to Class D membership, which waiver sholl be evidenced by the recording
of a certificate to such effect In the publlc records of Collier County, Florida.

Upon termination of Class D membership, all provisions of the Declaration, Adicles of
incorporation, or By-Laws referring to Class D membership will be obsolete and without further foree or
effect, including any provision requiring voling by classes of membership.

C. Transferability. Each membership is appurtenant to the Lot upon which it is bosed and
is transferred automatically by conveyance of title to that Lot whether or not mention thereof is made in such
conveyance of fitle,

ARTICLE 1V: OF EXIS E

The Association sholl have perpeluol existence. In the event the Association is dissolved, the
Association shall ensure that the maintenance of the surface water management system, is delegated,
transterred or assigned to a similor not-for-profit corporation,
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ARTICLE V: INCORPORATOR

. The name and address of the Incorporator to these Articles of Incorporation is the following:
NAME ADDRESS

Robert 5. Freedman Carlton Fields, P.A,
Corporate Cenler Three ot Infernational Plazo
4221 West Boy Scout Road, Suite 1000
Tampo, Florida 33607-5736

ARTICLE Vi;: MANAGEMENT

The affairs of the Assoclation shall be managed by its Board of Directors, which shall consist of not
less than 3 nor more than 7 individuals, the precise number to be fixed in the Bylows or by the Board of
Directors from lime to time. Directors shall be elected for one yeer ferms by the Members at the annual
Members’ meeting, to be held as scheduled by the Board of Directors in the last quarter of ench fiscal yeor
in the manner prescribed in the Bylaws, and shall hold office unfil their respeclive successors are duly
elected and qualified; provided, however, that Daclarant shall be entitled to solely appoint ofl members of
the Board of Directors prior to Transfer of Centrol. The Board shall elect o President, a Vice President, and
o Secretary-Treasurer, and such other officers as may, in the opinion of the Board, from time to time be
necessary to adequately administer the affairs of the Association. Such officers are to hold office at the
pleasure of the Board or until thelr suceessors are duly elected ond qualified. Officers may be Directors.
Officers ond Directors must be Members of the Associction except with respect to those who are elected by
Declarant. Any individual may hold 2 or more corporate offices, except thal the offices of President and
Secretary-Treasurer may not be held by the seme person. The officers shall have such duties as may be
specified by the Board or the By-Lows of the Association. Vaecnoncies accurring on the Board and among the
officers shall be filled in the manner prescribed by the By-Laws of the Assaciation,

Notwithstanding the foregoing, the Class D Members shall have the right to elect all Directors as
long as there shall be Class D membership, except that such Class B Members, in their sole discretion, may
voluniarily consent to the election of one director by the Class A Members after 50% of the Lats in the
Communily have been conveyed o Class A Members.

ARTICLE VII: INITIAL OFFICERS

The names of the initial officers who are to serve until their successors are elected under ihe
provisions of these Arlicles of Incorporation and the By-laws are the following:

Paul Erhardt President
Samantha Sheffield Vice President
Danville leadbetter Secretary-Treasurer

ARTICLE VIiI: INITIAL BOARD OF DIRECTORS

The numbar of persons constituting the Board of Directors of the Association shall be three {3) and
the names and addresses of the members of such current Board of Directors, who shall hold office until thair
respective successors are elected pursuant to the provisions of these Articles of tncorporation and the By-
Laws, are the following:

Paul Erhardt 24307 Walden Center Drive, Suile 300
Bonita Springs, Florida 34134
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Somantha Shefhield 24301 Walden Center Drive, Suite 300

Bonita Springs, Florida 34134

Danvyille Leadbetter 24301 Welden Center Drive, Suvite 300
Bonita Springs, Florida 34134

ARTICLE iX: BY-LAWS

The By-Llaws of the Association have been adopted by the Board of Directors, as constituted under
Article VIl above, at an organizational meeting of the Board. Therecfter, the Bylaws may be altered,
amended, or rescinded only in the manner provided in the By-laws.

ARTICLE X: AMENDMENTS

Amendmants lo these Articles of Incorporation shall be made in the following monner:

o} The Board of Direclors sholl adopl o resolution setting forth o proposed
amendment and, if Members have been admitted, directing that it be submitted to a vole at o meeling of
Members, which may be either the annuai or a special meeting. If no Members hove been odmitted, the
amendment shall be adopted by a vole of the majority of directors and the provisions for adoption by
Members shall not apply.

(b} . Written notice setting forth the proposed amendment or g summary of the chonges
to be affected thereby shall be given to each Member of Record (as defined in the By-Laws} entitled to vole
thereon within the time and in the manner provided by Florida Statutes for the giving of notice of meetings
of Members. If the meefing is an annucl mesling, the proposed omendment or such summary may be
included in the nofice of such annual meeting.

{c} At such meeting, o vote of the Members antitled 1o vote thereon shall be token on
the proposed amendment, The proposed amendment shall be adopied vpon receiving both the affirmative
vote of a majority of the votes of Members of each class entitled to vots thereon s a class and the
affirmative vote of a majorily of tha votes of all Members entitted 1o vote thereon.

Any number of amendments may be submitted to the Members and voted upen by them ot one
meeling.

Notwithstanding the foregoing, {a} no amendment to the By-Laws shall be valid which affects any of
the rights and privileges provided to Declarant without the written consent of Declarant as long as Declarant
shall awn any Lots or Parcels in the Community, and [b) no amendment which will aFfect any aspact of the
surface water management system located on the Property shall be effective without the prior written
approval of Collier County.

ARTICLE XI: REGISTERED OFFICE AND AGENT

Pursuant te Section 48.091 and Seation 607.0501, Florida Statutas, the nome and oddress of the
Initial Registered Agent for service of process upon the Assaciation is:

Vivien N. Hastings
24301 Walden Center Drive, Suite 300
Bonita Springs, Florida 34134

The preceding address is also the address of the regisiered office of the Association.
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"Dec. 1. 2010 12:01PM

Robert S. Freedman, Incorpormor

STATE OF FLORIDA
COUNTY OF HILLSBORCUGH

The foregoing instrument was acknowledged before me this lf}‘f’ day of December, 2010, by
Robert 5. Freedman, being knawn to me to be the person who executed the loregoing Articles of
Incorporation, and who acknowledged to me that he executed the same as his free act ond deed for the

ysas and purposes therein set forth. He is parsanally known ro me. 0 B ”)
A1 YO
Vi (g A ‘a}-;mﬁl-u,,zm__
(Signature) i ~
Mot =<0l o ﬂ_ﬂm{_’?!m
{Legibly Printed)
Notory Public, State of Florida

i
I

My Commission Explres:
.’h\
Name

[AFFIX NOTARY SEAL

{Serial Numbser, if any)
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