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COHEN & GRIGSBY, P.C.
MERCATO — SUITE 6200
9110 STRADA PLACE
NAPLES, FL. 34108-2938

MaAIN PHONL: (239) 390-1900
MAIN FAaX: (239)390-1901

The information contained in this transmission is confidential and mav be subject to attormey-clicnt priviiege, This
fax is intended only for the use of the individual or entity named below. Unauthonzed use, disclosure or copying of
the information contained in this tmnsmission is strictly prohibited and may be unlawful. If you have reccived this
communication in ¢rror, please immediately notify us at (239) 390-1900 and rcturn the original message to us at the
above address via the United Stales Postal Service. We will reumburse any costs you incur in netifying and
retuniing this message 10 us. Thank you.

DATE: 3/29/2019
NUMBER OF PAGES: 7
TO: Fla. Dept. of State - Div'n of Corporations
FAX NUMBER: 8506176380
FROM: Metcaife, Louise
TELEPHONE NUMBER: 1-239-390-1912
FAX NUMBER: 1-239-390-1501
EMAIL ADDRESS: LMetcalfe@cohenlaw.com
MESSAGE

Pursuant to the request of Irene, attached please find the Second Amended and Restated Arucles
of Incorporation of The Orleans Association, Inc. for filing. The Certificate has been amended to
add the word "members” where you requested.

Thank you for your assistance, and call with any additional questions.’ur8Ug
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Christopher N, Davics, Esquire
Cohen & Grigsby, P.C.

Mercato - Suite 6200 S ARTRE

9110 Strada Place PRSI AL
Naples, FL 34108

NOTE: SUBSTANTIAL AMENDMENT OF ENTIRE AMENDED AND RESTATED ARTICLES OF
INCORPORATION. FOR PRESENT TEXT SEE EXISTING AMENDED AND RESTATED ARTICLES OF
INCORPORATION,

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
THE ORLEANS ASSOCIATION, INC.

Pursuant to Section 617.1007, Florida Siatutes, the Articles of Incorporation of The Orleans Association,
Inc., a Florida corporation not for profit, which was originally incorporated under the same name on
Scptember 13, 1968, and amended and restated in their entirety on Jaouary 3, 1995, are hereby further
amended and restated. All amendments included herein have been adopted pursuant to Section 617.1002,
Florida Statutes, and there is no discrepancy between the corporation’s Articles of Incorporation as
heretofore amended and the provisions of these Second Amended and Restated Articles of Incorporation
other than the inclusion of amendments adopted pursuant lo Section 617.1002, Florida Statutes, and the
omission of matters of historical interest. The Second Amended and Restated Articles of Incorporation of
The Orlcans Association, In¢., shall henceforth be as follows:

ARTICLE ]

NAME: The name of the corporation, herein called the “Association,” is The Orleans Association, Inc.,
and its address is 383 Harbour Drive, Naples, Florida 34103.

ARTICLE 1]

PURPOSE AND POWERS: The purpose for which the Association is organized is to provide an entity
pursuant to the Florida Condominium Act for the operation of The Orleans, a Condominium, located in
Collier County, Florida. The Association is organized and shall cxist on a non-stock basis as a Florida
corporation not for profil, and no portion of any earnings of the Association shall be distributed or inure to
the private benefit of any member, Director or officer. For the accomplishment of its purposes, the
Associntion shall have all of the commen law and statutory powers and dutics of a corporation not for
profit under Florida law, except os limited or modified by these Articles, the Declaration of
Condominium, the Bylaws or the Florida Condominium Act; and it shall have all of the powers and duties
reasonably necessary to operate the Condominium pursuant to said Declaration as it may hereafter be
amended, including but not limited to the following:

(A) To make and collect assessments against members of the Association to defray the costs,
expenses and losses of the Association, and to use the funds in the exercise of its powers
and duties.

(B) To protect, maintain, repair, replace and operate the condominium property.

H18000091055 3
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<y To purchase insurance upon the condomintum property and association property for the
protection of the Association and ils members.

(D)  To recoastruct improvements after casuslly and to make further improvements of the
condominium property.

(E) To make, amend and enforce reasonable rules and regulations governing the use of the
common clements, and the operation of the Association.

(F} To approve or disapprove the transfer, leasing and occupancy of units, as provided in the
Declaration of Condominium.

(G)  To enforce the provisions of the Condominium Act, the Declaration of Condominium,
these Articles, the Bylaws and any Rules and Regulations of the Association.

(H) To contract for the management 2and maintenance of the condominium and the
condominium property, and to delegate any powers and dulies of the Association in
connection therewith except such as are specifically required by the Declamtion of
Condominium to be excreised by the Board of Directors or the membership of the
Association.

(I To employ accountants, aftorneys, architects, and other professional personnel to perform
the services required for proper operation of the Condominium.

()] To borrow money if necessary to perform its other functions hercunder.

All funds and the title to all properties acquired by the Association shall be held for the benefit of
the members in accordance with the provisions of the Declaration of Condominium, these
Articles of Incorporation and the Bylaws,

The Association shall not have the power to purchase 2 unit of the Condominium except al sales
in foreclosure of liens for assessments for common cxpenses, ot which sales the Association shall
bid no more than the amount sccured by its liens. This provision shall not be changed without
unanimous approval of the members and the joinder of all record owners of mortgages upon the
Condominium.

ARTICLE IT]

MEMBERSHIP:

(A)  The members of the Association shall be the record owners of a fce simple interest in one
or more units in the Condominium, as further provided in the Bylaws.

(B) The share of a member in the funds and assets of the Association cannot be assigned or
transferred in any manner except £s an appurtenance 1o his unit.

(C)  The owners of each unit, collectively, shall be entitled to onc vote in Association matters.
The manner of exercising voling rights shall be as set forth in the Bylaws.

H19000091055 3
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ARTICLE 1V

TERM: The term of the Association shall be perpetual,

ARTICLE ¥
BYLAWS: The Bylaws of the Association may be altercd, amended, or rescinded in the manner provided
therein,

ARTICLE V1
DIRE ERS:

(A)  The affairs of the Association shall be administered by o Board of Directors consisting of
the number of Directors determined by the Bylaws bul not less than five (5) Directors.

(B)  Dircctors of the Association shafl be clected by the members in the maaner determined by
the Bylaws. Directors may be removed and vacancies on the Board of Directors shall be
filled in the manner provided by the Bylaws.

() The business of the Association shall be conducted by the officers designated in the
Bylaws. The officers shall be elected cach year by the Board of Directors ot its first
meeting after the annual meeting of the members of the Association, and they shall serve
at the pleasure of the Board.

ARTICLE VII

AMENDMENTS: Amendments to these Articles shall be proposed and adapted in the following
manner:

(A}  Proposal. Amendments to these Articles may be proposed by & majority of the Board or
by written petition, signed by ot least ten percent (10%) of the voting interests.

(B) Procedurc. Upon any amendment to these Articles being proposed by snid Board or unit
owners, such proposed amendment shall be submitted 1o a vole of the owners not later
than the next annuat meeting for which proper notice can be given,

(C)  Yote Required. Except as otherwise required by law, a proposed amendment 1o these
Articles of Incorporation shall be adopted if it is approved by at least three-fourths
(3/4ths) of the voting interests then present in person or by proxy and voling at any
annual or special meeting, provided that ot least fourteen (14) days' notice of any
proposed amendment has been given to the members of the Association, and that the
notice contains a fair stalement of the proposed amendment,

(D) Effective_Date. An amendment shail become effective upon filing with the Secretary of
State and recording o certified copy in the Public Records of Collier County, Florida.

H19000091055 3



3/29/2019 11:52:51 AM Metcalfe, Louise 1-239-380-1301 Page 6

H18000091065 3
ARTICLE VI

INDEMNIFICATION: To the fullest extent permitted by Florida law, the Association shall indemnify
and hold harmless every Director, officer and volunweer of the Association against all cxpenses and
liahilities, including attorney's fees, actually and reasonably incurred by or imposed on him in connection
with any legal proceeding (or settlemeny or appeal of such proceeding) to which he may be a party
bscause of his being or having been o Director or officer of the Association. The foregoing right of
indemnification shall not be available if a judgment or other final adjudication establishes that his actions
or omissions to act were materia! to the cause adjudicated and involved:

(A)  Wiltful misconduct or a conscious disregard for the best interesis of the Association, in a
proceeding by or in the right of the Association to procure a judgment in its favor.

®) A violation of criminal law, unless the person seeking indemnification had no reasonsble
cause to believe his action was unlawful or had reasonable cause to believe his action was
lawful.

{(C) A tansaction from which the person seeking indemnification derived an improper
personal benefit.

D) Recklessness, or an act or omission which was committed in bad faith or with malicious
purpose or in a manner exhibiting wanton and willfu! disregard for human rights, safety
or property, in an action by or in the right of someone other than the association or a
member.

In the event of a settlement, the right to indemnification is subject to the finding by at least a majority of
the disinterested Dircctors that the setilement is in the best interest of the Association. The foregoing
rights of indemnification sha!l be in addition to and not exclusive of all other rights to which a Director or
officer may be entitled.

H19000091055 3
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CERTIFICATE

The undersigned, being the duly clected and acting President and Sccretary of The Qrleans Association,
inc., hereby certify thet the foregoing were duly proposed a mejority of the Board of Directors at an
Annual Meeting calied for the purpose and held on the 4th day of February, 2019. The undersigned
further certify that the foregoing were approved by at least three-fourths (3/4ths) of the voting mcmbers
present and voting In person or by proxy at a duly called meeting on the 4th day of February, 2019 after
due notice, in accordance with the requirements of the Articles of Incorporation for their amendment, and
that said vote is sufficient for their amendment. The foregoing both amend and restate the amended
Articles of Incorporation in their entirety. ’

Executed this 12th day of March, 2019.

Peter ey, President B

Q

Attesl:
(SEAL)
Ron Bogdasarian, Setretary
STATE OF FLORIDA )
)
COUNTY OF COLLIER )

Subscribed 10 before me this 12th day of March, 2019, by Peter Sharkey and Ron Bogdasarian, President
and Secretary, respectively, of The Orleans Associntion, Inc., a Florida corporation aot for profit, on
behalf of the corporation, who are personally known to mc or did produce drivers’ licenses os
identification, and did not take an oath.

o R, LOUISE SUSAN METCALFE
! "f.‘“%':“ Notary Pubic - Slate of Florida

5.

"%‘;\%ﬁ Comanvion 5 GG 255108
o

nt¢ sy Comm, Explres Sep 4, 2022
Bonged through Hatfonal Retary An. ary Public

My Commission Expires:

(SEAL)
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