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March 24, 2006
FLORIDA DEPARTMENT OF STATE

o oF !
BANYAN CLUB, INC. Drvision of Corperations
2335 9THE N #505
NAPLES, FL 34103

SUBJECT: BANYAN CLUB, INC.
REF: 718465

We received your electronically transmitted document. However, the. -
documant has not bean filed. Please make tha following corrections. d@nd
refax the completae document, including the electronic F£iling cover sheet.

A certificate must accompany the Restated Articles of Incorporation
setting forth one of the following statements: {1} Tha restatement was
adopted by the board of directors and does not contain any amendments
requirlng member approval; OR (2) If the restatement contains an amendment
requiring maember approval, the date of adoption of the amendment. by. the .
members and a statement that the number of votes cast for the amendment

wae sufficient for approval. Cae
aleng with a copy of this letter, within 60

¥

Please return your document,
days or your filing will be considersd abandoned.

If you have any gquestions concerning the filing of your document, pln:s&

call (850) 245-69864.

FAX fud. #: HO60Q0CDR78148

Irene Albritton
Letter Number: 106A00020217
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VOGEL LAW OFFICE

A PROFESSIONAL ASSOCIATION

Richard M. Vogel Suite B, Midwest Title Building Telephone (239) 262-2211

Jamses D. Vogel 3936 Tamiami Trail North Fassimile (239) 262-8330
Joseph E. Ujczo Naples, Florida 34103

April 13, 2006

VIA FACSIMILE 1-850-205-0380
Ms. Irene Albritton

Florida Departinent of State

P.O. Box 6327

Tallahassee, F1. 32314

RE: Amended and Restated Articles of Incorporation
Banyan Club, Inc.
Dear Ms. Albritton:

Per your request, please find attached the Amended and Restated Amcles of Incorpozation ofBanyan
Club, Inc., together with a Certificate of Approval. “

Thank you again for your courtesy and censideration. Should you require anything further in order
to file these Amended and Restated Articles, please contact me directly. (Note: the filing fee was
previously paid through our Sunbiz account.)

Sinc S,

Chris Wohtbrandt
L.A. for James D. Vogel, Esq.

ZAFILES\SS100419 articlos leter G1.wpd
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ARTICLE 1
NAME

The name of the corporation shall be BANY AN CLUB, INC. For convenience, the corporation shall
be referred to in this instrument as the " Association,” these Articles of Incorporation as the " Articles" and

the By-Laws of the Association as the "By-Laws.”
ARTICLE

PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to the Florida
Condominium Act (the "Act") for the operation of that certain condominium located in Collier County,

Florida, and known as BANYAN CLURB, A CONDOMINIUM {the "Condominium").
ARTICIE 3 _.
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those set forth in
the Declaration of Condominium to be recorded in the Public Records of Collier County, Florida, unless

herein provided to the contrary, or unless the context otherwise requires.
ARTICLE 4
POQWERS .
The powers of the Association shall include and be governed by the following:
General. The Association shall have all of the common law and statutory powers of a
corporation not for profit under the Laws of Florida that are not in conflict with the

4.1
provisions of these Articles, the Declaration, the By-Laws or the Act.
4.2 Epumeration. The Asseciation shall have the powers and duties set forth in the Act and all
of the powers and duties reasonzbly necessary to operate the Condominium pursuant to the
Declaration and as more particularly described in the By-Laws, as they may be amended
from time to time, including, but not limited to, the following:
Amended and Restated
Articles of Incorporation
Banyan Club, Ine.
Page No. 1
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4.3

4.4

4.5
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(a) To make and collect Assessments and cother charges against members as Unit
Owners, and to use the proceeds thereof in the exercise of its powers and duties,

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

{c) To maintain, repair, replace, Teconstruet, add to and operaie the Condominium
Property, and other property acquired or leased by the Association.

(d) To purchase insurance upon the Condominium Property and insurance for the
protection of the Association, its officers, directors and Unit Owners.

(e} To make and amend reasonable rules and regulations for the maintenance,
conservation and use of the Condominium Property and for the health, comfort,
safety and welfare of the Unit Owners.

(f) To approve or disapprove the leasing, transfer, ownership and possession of the
Units as may be provided by the Declaration.,

() To enforce by legal meansthe provisions of the Act, the Declaration, these Articles,
the By-Laws, and the Rules and Regulations for the use of the Condominium.
Property.

(h) To contract for the management and maintenance of the CondominiumProperty and
to authorize a management agent to assist the Association in carrying out its powers

and duties by performing such functions as the submission of proposals, collection -

of Assessmenis, preparation of records, enforcement of rules and maintenance,
repair and replacement of the Commeon Elements with such funds as shall be made
available by the Association for such purposes. The Association and its officers
shall, however, retain at all times the powers and dutics granted by the
Condominium Act including, but not lHmited fo, the making of Assessments,
promulgation of rules and execution of cantracts on behalf of the Association.

(i) To employ personnel to perform the services required for the proper operation of
the Condomiinium.
Condominium Property. All funds and the title to all properties acquired by the Association

and their proceeds shall be held for the benefit and use of the members in accordance with
the provisions of the Declaration, these Articles and the By-Laws.

The Association shall make no distribution of income
to its members, dtrectors or officers, and upon dissalution, all assets of the Association shall
be transferred only to another not—for-proﬁt corporation or a public agency or as otherwise
authorized by the Florida Not For Profit Corporation Statute.

Limitation. The powers of the Association shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Act,
provided that in the event of conflict, the provisions of the Act shall control over those of
the Declaration and By-Laws.

Azrended and Restatcd
Articles of Incorporation
Bagyan Club, Inc.
Page No. 2
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3.1

5.2

5.3

5.4

ARTICIE 5
MEMBERS
Membership. The members of the Association shall consist of all of the record title owners

of Units in the Condominium from time to titne, and after termination of the Condominium,
shall also consist of those who are members at the time of such termination, and their
successors and assigns. New members shall deliver a itrue copy of the recorded Deed or
other instrument of acquisition of title to the Association.

Assigniment. The share of a member in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any manner except as an appurtenance to the Unit
for which that share is held.

Yoting. On all matters upon which the membership shall be entitled to vote, there shall be
only one vote for each Unit, which vote shall be exercised or cast in the mamner provided
by the Declaration and By-Laws. Any person of entity owning more than one Unit shail be
entitled to one vote for each Unit owned.

Meetings. The By-Laws shall provide for an armual meeting of members, and may make
provision for regular and special meetings of members other than the armual meeting.

ARTICLE G T
TERM QF EXISTENCE

The Association shall have perpetial existence.

ARTICLE 7 -
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices designated
in the By-Laws. The officers shall be elected by the Board of Directors of the Association at its first meeting
following the annual meeting of the members of the Association and shall serve at the pleasure of the Board
of Directors. The By-Laws may provide for the removal from office of officers, for filling vacancies and for
the duties and qualification of the officers.

81

82

HO06000078148 3

ARTICLE 8
DIRECTORS

Numberand Oualifications. The property, business and affairs of the Association shall be
managed by a board consisting of the number of directors determined in the manner
provided by the By-Laws, but which shall consist of not less than three (3} nor more than
seven (7} directors. Directors must be members of the Association.

Dulics and Powers. All of the duties and powers of the Association existing under the Act,
the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board
of Directors, its agents, contractors or employces, subject only to approval by Unit Owners
when such approval is specifically required.

Arnended end Restated
Articles of Incorporation
Banvan Club, Inc.
Page No. 3
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9.1

92

9.3

954

9.5

Election: Removal. Directors of the Association shall be elected at the anrual mesting of
the members in the manner determined by and subject to the qualifications set forth in the
By-Laws. Directors may be removed and vacancics on the Board of Directors shall be filled
in the manner provided by the By-Laws.

ARTICLE 9

INDEMNNIFICATION

Indempnity. The Association shall indemmify any person who was or is a party or is
threatened to be made a party to any threatened, pending or contemplated action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that
he is or was a director, employee, officer or agent of the Association, against expenses
(including attorney's fees and appellate zttorney's fees), judgments, fines and amounts paid
in setilement actually and reasonably incurred by him in connection with such action, suit
or proceeding, uniess (a) a court of competent jurisdiction determines, after all available
appeals have been exhausted or not pursued by the proposed indemnitee, that he did not act
in good faith or in a manner he reasonably believed to be not in, or opposed to, the best
interest of the Association, and, with respect to any criminal action or proceeding, that he
had reasonable cause to belicve his conduct was unlawfiil, and (b) such court further
specifically determines that indemnification should be dended. The termination of any
action, suit or proceeding by judgment, crder, settlement, conviction or upon plea of pelo
contenders or its equivalent shall not, of itself, create 2 presumption that the person did not
act in pood faith or did act in a manner which he reasonably believed to be not in, or
opposed to, the best interest of the Association, and, with respect to any criminal action or
proceeding, that he had reasonable cause to believe that his conduct was unlawful.

Expenses. To the extent that a director, officer, employee or agent of the Association has
been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in Section 9.1 above, or in defenge of any claim, issue or matter therein, he shall
be indernmified against expenses (including attorneys' fees and appellate aftorneys’ fees)
actually and reasconably incurred by him in connection therewith.

ces. Expenses incurred in defending a civil or eriminal action, suit or proceeding
shall be paid by the Association in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of the affected director, officer,
empleyee or agent to repay such arnount unless it shall ultimately be determined that he 13
entitled to be indenmified by the Association as authorized in this Article 9.

Misecellaneous. The indemnification provided by this Article shall not be deemed exclusive
of any other rights to which those seeking indemmnification may be entitled under any by-law,
agreemnent, voic of members or otherwise, and shall continue as to a person who has ceased
to be a director, officer, employee or agent and shall inure to the benefit of the heirs and
personal representatives of such person.

. The Association ghall have the power to purchase and maintain insurance on
behaif of any person who is or was a director, officer, employee or agent of the Association,
or is or was serving, at the request of the Association, as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against any
liability asserted against him and incwrred by him in any such capacity, or arising out of his
status as such, whether or not the Association would have the power to indenmify him
against such liability under the provisions of this Article.

Amended and Restated
Articles of Incorparation
Banyan Cleb, Inc.
Page No. 4
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9.6

Anything to the contrary hersin notwithstanding, the provisions of this Article
9 may not be amended without the prior written consent of all persons whose interest would
be adversely affected by such amendment.
LE 10

BY-LAW

The By-Laws of the Association may be altered, amended or rescinded in the manner provided in
the By-Laws and the Declatation,

ARTICLE 11
AMENDMENTS

Amendments to these Articles shall be propesed and adopted in the following manner:

11.1

Notice. Notice of a proposed amendment shall be included in the notice of any meeting at
which the proposed amendment is to be considered and shall be otherwise given in the time
and manner provided in Chapter 617, Florida Statntes. Such notice shall contain the
proposed amendment or a summary of the changes to be affected thereby.

tionn, Amendments shall be praposed and adopied in the marmer provided in Chapier
617, Florida Statutes and in the Act (the latter to conirol over the former to the extent
provided for in the Act).

jon. Mo amendment shall make any changes in the qualifications for membership,
nor in the voting rights or property rights of members, nor any changes in Sections 4.3, 4.4
or 4.5 of Article 4, entitled "Powers”, without the approval in writing of all members. No
amendment shall be made that is in conflict with the Act, the Declaration or the By-Laws.
No amendrment to this paragraph shall be effective.

Recording. A copy of each amendment shall be filed with the Secretary of State bursuant
to the provisions of applicable Florida law, and a copy certified by the Secretary of State
shall be recorded in the public records of Collier County, Florida.

DATED: _Aarch 0 2006

HO60C00078148 3

BANYAN CLUB, INC.
A Florida Corporation

BY: 4 ,-/ Lo B

President

Amended and Restated
Articles of Incorporation
Banyan Club, Inc.
PageNe. 5
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CERTIFICATE OF APPROVAL
of
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
for
BANYAN CLURB, INC.

The undersigned, being the duly elected and acting President of Banyan Club, Inc., aFlorida
corporation‘ not-for-profit, hereby certifies that at a meeting ofthe Members held on March 11, 2006,
after due notice, where 2 quorum was present, and upon a vote duly taken, the Amended and
Restated Articles of Incorporation for Banyan Club, Ing., as attached hersto, were approved by a
sufficient majority of the Members required for approval.

DATED the 31st day of March, 2006

Witnesses: BANYAN CLUB, INC.
a Florida non-profit corporation

(Sign)
(P:ﬁft Name)_oJ284 VD

(Sign) ““‘R’“Q ‘By:

(Print ) es b, VesE— WARREN BROOKS, President
STATE OF FLORIDA
COUNTY OF COLLIER )
The foregoing Certificate was acknowledged before me this ﬁ dayof /‘zﬁﬁ 7 s
2006, by WARREN BROQKS, as President of Banyan Club, Inc., who is personally known to me,
or who has produced £~ 2 Arivers License. ___, as identification.
2 . mmrd m M———v
¥ ik MYCOMMISSION# DDS05725 DORES
- I Janvary 3, 2010 ; -
FATGEN  BOHOE THAUTROY EAN NSURARGE G Notary Public - Signature

HO6000078148 3
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