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ARTICLES OF INCORPOBATION
OF
GALLERTA COMMERCTAL
PROPERTY OWNERS ASSOCIATION, INC.
The undersigned incomerator, desiring to form a corporation not for profit under Chapter
617, Florida Statutes, ag amended, hereby adopts the following Articles of Incotporation:
ARTICLE ]
N AND ADDRESS
The name of the corporation shall bo the GALLERIA COMMERCIAL PROPERTY
OWNERS ASSOCIATION, INC., a Florida corporation not for profit “The principel address of the
corporation is 9250 Corkscrew Road, #8, Estero, Florida 33928, For eonvenience, the corpo?ahan
ghall be referred to in this instrument as the “Master Association”, these Articles of Incorporation as
thie “Articles”, and the Bylaws of the Master Association as the “Bylaws™.
ARTICLE It
PURPOSES AND POWERS
21  Obigstsand ses. ‘The objects and purpases of the Master Associationt are those
objects and purposes as are authorized by the Declaration of Master Covenznts, Restrictions and
Easements for Corkscrew Galleria Commercial Park recorded m the Public Records of Les Covnty,
Florida, as heceafter amended and/or supplemented from time to tite (the “Master Declaration’),
The further objects and purposcs of the Master Association are to preserve the values and smenities
in the Project, as same are defined in the Master Declaration, and to maintrin the Common
Properties thereof for the benefit of the Members of the Master Association,
22  NotforProfit. The Master Association is mot organized for profit and no pat of the
pet earmings, if any, shall inurs to the benefit of any Member or individual person, frm or
corporation, Upon dissolution, all assets of the Master Association shall be transferred to apother
not-for-profit coxporation or as otherwise suthorized by the Florida not-for-profit corporation
statute, which transferee shall be obligated to maintain and operate all such transferred assets,
2.3 The powers of the Master Association shall include and be governed by the
following: .
23.1 Gengral The Master Association shal] have all of the common-law and statatory
powers of a corporation not for profit under the Laws of Florida that are mot in
conflict with the provisions of these Axticles, the Master Declaration, or the Bylaws.
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1 .
2.3.2 Enumeratdon. The Master Association shall have the powers and duties set forth in
shbsection 2.3.1 above, except as limited by these Articles, the Bylaws and the
Master Declaration, and all of the powers and duties reasonably necessary 1o operate
the Master Association pursiant to the Master Declaration, and as more particularly
described in the Bylaws, as they may be smended fom tinje to time, including, but
1ot limited to, the following: ‘

(1) To make and collect Assessments mud other charges sgainst
Members and Qwners, and o use the proceeds thereof in the exercise
of its powers and duties.

() To own, operate, lease, sell, convey, trade and mortgage both real
and personal property.

(c) To mairtain, repair, replace, reconswuct, add to and operate the
Commoan Properties, and other property asquired or leased by the
Master Association,

(d) To puohase msurance upon the Corpmon Properties and insurance
for the protection of the Master Association, its officers, directors
and Members.

(¢ To make and amend rcasonsble rules and regulations for the
maintenance, conservation and use of the Common Properties.

(  To enforce by legal means the provisions of the Master Declaration,
these Articles, the Bylaws, and the Rules and Regulations for the use
of the Common Properties, subject, however, to the limitation
regarding assessing Lots and/or Units owned by a Declarant for fees
and expenses relating in any way 0 claims or potential clamms
against the Declarant(s) as set forth in the Master Declaration and/or
Bylaws. :

(2)  To contract for the management and maintenance of the Commeon
Properties and to authorize @ management agent (which may be an
affiliate of Declarant(s)) to ussist the Master Association in carrying
out ity powers and duties by performing such functions as the
submission of proposals, collection of Assessments, preparation of
records, enforcement of rules and maintenance, repair and
replacement of the Comman Properties with quch funds as shall be
made available by the Master Association for such purposes. The
Master Associaticn and its officers shall, howesver, retain at all times
the powers and dutics granted by the Master Declaration, Bylaws and
these Articles, inchuding, but pot limited to, the makimg of
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Assessments, promulgation of rules and execution of coptracts on
behglf of the Master Assaciation

{h)  To employ personnel to pexform the services required for the proper
operation, maintenance, conservation, and use of the Common

Properties.
ARTICLE T
MEMBERS

The Members of the Master Association shall be as set forth in the Master Declaration and
the Bylaws of the Master Association.

ARTICLE IV

CORPORATE EXTSTENCE
The Master Association shall have perpetual exisience.

ARTICLEV

BOARD OF DIRECTORS

Section 5.1. Management by Directors. The property, business and affairs of the Master
Association shall be managed by a Board of Directors, which shall consist of not less than five (3)
persons, but a3 many persons as the Board of Directors ghall from time 1o time determine but which
shall always be an odd number. A majority of the directors in office shall constitute a quorum for
the transaction of business. The Bylaws shal] provide for mestings of directors, including an anrual
meeting,.

Section 5.2 Original Board of Directors. The names and addresses of the first Board of
Directors of the Master Association, who shall hold office unti] their qualified successors ave daly
elected and have teken office as provided in the Bylaws, are as follows:

Name Address

Douglas Harmsh 8511 Daniels Parkway, Unit 6
Fort Myers, FL 33512

Michael Davis 1314 Cape Coral Parkway East, #320
Cape Coral, F1. 33904

Dan Matondek 21515 Belhaven Way
Estero, FL 33928
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Robert Muller 9250 Corkscrew Road, #8,
Estero, FL 33528

Michae] Rinaldi 6435 Naples Blvd.
Naples, FL 34109

Section 3.3. Election of Members of Board of Directors. Except as otherwise provided
herein and for the first Board of Dir¢stors, directors shall be elected by the Members of the Master

Association at the emnual meeting of the membership as provided by the Bylaws of the Master
Association, and the Bylews may provide for the method of voting in the election and for reraoval
from office of directors.

Section 5.4. Duration of Office. Memmbers elscted to the Board of Directors shall hold
office until the next succeeding annwal meeting of Members, and theyeafter until quatified

successers are duly elected and have taken office.

Section 5.5. Vacancies, If 2 directar so elected shall for any reasom cease to be a director,
the remaining directors so elected may elect a successor to fill the vacancy for the balance of the
terin.

Section 5.6. Yerm of Declarants’ Directors, The Declarant shall appoint the members of the
first Board of Directors and their replacements who shall bold office for periods desoribed in the
Bylaws.

ARTICLE VI
OFFICERS .

Section 6.1. Officers Provided For. The Master Association shall have a President, a Vice
President, a Secretary and & Treasurer, and such other officers as the Board of Directors may from
time to time elect.

_ Section 62. The affiirs of the Master Association shall be administered by the officers
holding the offices designated in the Bylaws. The officers shall be elected by the Board of Directors
of the Master Association at its first meeting following the ennual mesting of the members of the
Master Association and shell serve at the pleasure of the Board of Directors. The Bylaws may
prov‘ldc for the removal from office of officers, for filling vacancies and for the duties and
qualifications of the officers. The nemes and addresses of the officers who shall serve unti) their
successors are designated by the Board of Directors are as follows:

Name and Office: Address:
. President:
‘ Douglas Hannah 8911 Dandels Parkway, Unit 6

Fort Myers, FL 33912
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Vice-President:
Michae] Davis 1314 Cape Coral Parkway East, #320

Cape Covel, FL 33904

Sectetary: )
Dan Matousek 21515 Belhaven Way
Estero, FL 339238
Treasuren |
Robert Muller 9250 Corkscrew Road, #8, i
Estero, F1. 33928 w‘
ARTICLE VI
BYLAWS

The Board of Directors shall adopt Bylaws consisteaf with these _Ardcles of Incorporation.
Such Bylaws may be altered, amended or repealed in the manner set forth in the Bylaws.

ARTICLE VIO
AMENDMENTS AND PRIORITIES
Section 8.1. Amendments to these Articles of Incorporation may be proposed and approved

by two-thirds (2/3) of tbe members of the Board of Directors Master Association in the manner
provided in, and in accordance with the notice provisions of, Chapter 617, Florida Statutes.

Section 8.2. Limitation. No amendment shall be made which would in any way affect any
of the rights, privileges, powers or aptions herein provided in faver of or reserved to the Declarants,
or any affiliaste, successor or essign of the Declarants, unless the Declarants shall join in the
execution of the aroendment.

Section 8.3, Declarant Amendments. The Daclarants may amend thess Articles consistent
with the provisions of the Declaration, including any provisions of the Declamation allowing certam
amendments 10 e affected by the Declarants alone.

Segtion 84. 1o case of any conflict between these Articles and the Bylaws, these Articles

shall conwol; and in case of agy conflict between these Asticles of Incorporation end the Master
Dreclaration, the Master Declaration shall comtrol,
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ARTICLE XX
INCORPORATOR

The name and address of the incorporator of this Corporation is:
Name Address

Robert Muller _ 9250 Corkscrew Rozd, #38,
Estero, FL 33928

ARTICLE X

INDE CATION

Section 10.1. Indempity. The Master Association shall indequnify any person who was or is
8 party or is threatened to be made a party to any threatened, pending or cartermplated action, sn:lt ar
proceeding, whether civil, crimminal, administrative or investigative, by reason of the fact that he isor
was a director, employee, officer or agent of the Master Association, against expenses (including
atorneys’ fees and appellate attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incumed by him in connection with such action, suit or proceeding, waless
(a) it is determined by & court of competent jurisdiction, after all availzble appeals have been
exhausted or not pursued by the proposed indemnitee, that he did not act in good faith or that he
acted in a manner he believed to be not in or opposed to the best interest of the Master Association,
and, with respect to any criminal action or proceeding, that he had reasonable cause to believe his
conduct was unlawfil, and (b) such court further determines specifically that indempification should
be depied. The termination of any action, suit or proceeding by judgment, order, scttlement,
conviction, or upon & plea of nole comtendere or its equivalent, shall not, of itsalf, create a
presumption that the person did not act in good faith or did act in a manner which he bhelieved to be
not In or opposed to the best interest of the Master Agsociation, and with respect 0 amy criminal
action or proceeding, that he had reasonable cause to believe that his conduct was unlavwfiul,

Sectien 10.2. Expenses. To the extent that a director, officer, employes or agent of the
Master Association has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 10.1 above or in defense of any claim, issue or matter therein, he
shall be indemnified against expenses (inchuding attorneys’ fees and appellate attomneys’ fees)
actually ineurred by him in cormection therewith,

Section 10.3. Miscellansous. The indemnification provided by this Article shall not be
deemed exciusive of any other rights to which those seeldng indemnification may be entitted ynder
any by-law, sgreement, vote of the voting interests or otherwise, both as to action in his official
capacity while holding such office or otherwise, and shall continue as to a person who has ceased to
be director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such person.
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Section 10.4. Insurance. The Master Association shall have the power to purchase and
medntain insuratice on behalf of any person who is or was a dircetor, officer, employes or agent of
the Masier Association, or is or wes secving ar the request of the Master Association as a director,
officer, emuployee or agemt of another conpomtion, pastpership, joint veouwre, tmst or other
entecprige, againgt any liability asserted agrinst him and incumed by bimn in any such capacity, or
ariging out of his statns ac such, whether or not the Master Asgociation would have the power w
inderrmify hirm against soeh Yinkhility under the provisions of this Article.

Section 10.5, Amendment Anything to the contrary herein notwithstanding, the provisions
of this Article X may not be amended without the prior wrtten consent of all persons whose interest
would be adversely affected by such amendment

ARTICLE X1

REGISTERED AGENT

Unti changed, Becker & Paliakoff, P.A., Attendon: Joseph E. Adams, shall be the
registered agent of the Master Assocation and the registered agent’s offics shall be at 12140
Carissa Commerce Court, Suite 200, Fort Myers, FL 33966, .

IN WITNESS WHEREOF, the aforesaid Incorporator bas hereunto set his hand this 28

dayof JTune 2012,
Rﬁ %% Incorporator
(SEAL)
STATE OF FLORIDA b

88,

COUNTY OF __ Lt - )) _

The foregoing instrument wes acknowledged before me this 27" day of _ e , 2012
!ﬁdcf)iBERT MULLER. He is perscnally known 10 me oz has produced . a.;
i cation. )

Signature of person taking
acknowledgment
My commission expires: 2/ ;%z oct

TN, My Pubic Budg of Florida
M + S © Patiegon
‘b “#’ My Commisaion DEOE20G2

Explons 021 r20N4
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE.,

NAMING AGENT UPON WHOM PROCESS MAY BE SERVED
‘GALLERIA COMMERCIAL PROPERTY OWNERS ASSOCIATION, INC

In compliance with the laws of Florida, the following is submiteed:
That desiring to organize under the laws of the Statc of Florida with its principal office, as
indicated in the foregoing Articles of Incorporation, in the County of Lee, Sﬁte of Florida, the
_ corporation named in 3aid articles heas named Becker & Poliakoff, P.A., Attention: Joseph E.
Adarns, located at 12140 Carissa Commerce Court, Sukte 200, Fort Myers, FL 33966, as its

statutory registered agent
Having been named the statutory agent of the above corporation ai the place designated in

this cartificate, Itiamby accept the same and agree to act in this capacity, and agree to comply with
the provisions of Florida law relative to keeping the registered office open.

Becker & Pollakoff, P.A.

Dated this

ﬁdayof K_)W‘Q— 2012. -

LA gy g
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