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Office Manaving Sharcholder B I(er
Bouard Ceetified Xpecialist, Condominium and

Planocd Deselopment Law
Phone: (239 33223202 Faw (230 265-1633

dimuller a beekerbaswyers.com
Becher & Poliakoff
AN Tamiami Trail North, Suite 270

Naples, Florida 34103

IST% Main Street, Suiie Y03
sarasota, FL 34236

October 28, 2024

Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassee. IFI. 32314

Re: Articles of Second Amended and Restated Articles of Incorporation = High Point
Country Club, Inc. / Document Number 730305
Client/Matter No. HO8014-225616

Dear Sie/Madam:

Enclosed please find Articles of Second Amended and Restated Anticles of Incorporation for the
above-referenced Association. A check for $35.00 is also enclosed for the liling fec.

Please file and return the filed copy to my attention. An extra copy of the document is enclosed
tor your usc.

Please feel free to call me should vou have any questions regarding this matter.

Sincerely.
DZIRG%
(’//Y‘,l LN

David G. Muller, Esquire
Office Managing Sharcholder
For the Firm

DGM/mb
Enclosures {as stated)

www.tbeckerlawyers.com Florida | New York | New Jersey | Washington, D.C.
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ARTICLES OF SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION

Pursuant to the provision of Chapter 617, Florida Statutes, the undersigned corporation adopts
the following Second Amended and Restated Articles of Incorporation.

FIRST: The name of the corporation is High Point Country Club, Inc.

SECOND: The attached Second Amended and Restated Articles of Incorporation were
adopted by the membership.

THIRD: The attached Second Amended and Restated Articles of Incorporation were adopted
by the required vote of the members on the 19® day of March 2024, which was reconvened on the
16™ day of April 2024.

FOURTH: The number of votes cast were sufficient for approval.

WITNESSES: HIGH POQINT COUNTRY CLUB, INC.
(TWO)
BY: W\ MVM/(/I/”
ignature Susan Limongello, President
e ARY DEFd 2/ % Pvocsst i Tov O/M(\m% NY
Printed Name - Print Adress

7 _BROKS bE D L5 ]DI oA

Address LAtz json), MY 10588 DR A
g/M/vv—/‘—‘“ (CORPORATE SEAL)
Signature .

IMANG G- GAwAA—

Printed Name

{C‘ BL\'H'U\?P?_}D R-D : 3()/

Address Colp> Sr)ru'»,&, N7 /oSie 2599

STATE OF VEW Yogek.
) SS:
COUNTY OF PUinén)

The foregoing instrument was acknowledged before me by means of Mphysical presence or |
online notarization this / F  day of OC7026¢2 2024, by Susan Limongello as President of
High Point Country Club, Inc.,,a Florida Corporation, on behalf of the corporation. She is [}
personally known to me or}ﬁ\has produced NY DEWNGHZE  [ICENSE (type of

identification) as identification. D%MZM_\
WL T ANTENUCCI 772

MOTAIY 9153 STATE OF NEW YORK i {
SJTCHESS COUNTY Notary Public /
LI 201 ANBIBE3ES 2y /I e '
SOni £ 03-oef_5_lf02/r ! > b
Printed Name

My commission expires: _ ¢ %/ Dol 702 <
[

Active 25584814v.1



SECOND AMENDED ANID) RESTATED
ARTICLES OF INCORPORATION
OF
HIGH POINT COUNTRY CLUR. INC.

SUBSTANTIAL REWORDING OF ARTICLES OF INCORPORATION
SEFE, CURRENT AMENDED AND RESTATED ARTICLES OF INCORPORATION
FOR CURRENT TEXT

These are the Second Amended and Restated Anticles of Incorporation of High Point Country Club.
Inc.. incorporated under the laws of the State of Florida. as a corporation not-for-profit. originally
filed with the Florida Department of State on the 29% day of July 1974, under Charter Number 730305,
Amendments included have been added pursuant w0 Chapter 617. Florida Statutes (2023). All prior
Articles of Incorporation are hereby revoked and superseded in their entirety.

For historical purposes, the street address of the initial principal office was 1100 High Point Drive,
Naples, Florida 33940, and the initial mailing address was 1100 [High Point Drive. Naples, Florida
33940, The names ol the original incorporations, and their addresses at the time of incorporation,
were:

Robert (1. Weilder 122 8. Wilson Avenue
Freemaont. Ohio 43420

George W, Flenning 122 5. Wilson Avenue
Freemont, Ohio 43420

John A. Steinwand 2599 13" Avenue N.
Naples, Florida 33940

The name of the current registered agent and address ol the current registered office is Resort
Management. 2685 Horseshoe Drive S. Suite 213, Naples. FLL 34104 . The Board may. from time to
lime. change the designation of the principal office. the mailing address of the corporation. the
registered office and the registered agent in the manner provided by law.

1. NAME. The name of the Corporation is HIGH POINT COUNTRY CLUB. INC. (the
“Corporation”).For convenience. the corporation is referred to in this instrument as the
“Corporation,” these Sccond Amended and Restated Articles of Incorporation as the “Articles.”
and the Sccond Amended and Restated By-Laws ot the Corporation as the “"Bv-Laws.”

2. PURPOSE. The purpose for which the Corporation is organized is to provide an entity
pursuant to the Condominium Act (the “Actl™) (2023). as amended trom tme to time. which is
Chapter 718, Florida Statutes, for the management, operation and maintenance of HIGH POINT
COUNTRY CLUB. including recreational facilitics.

2.1 The Corporation shall make no distributions of income 1o its Members, Directors
or Ofticers.

Seeond Amended and Restated Articles of Tncorporation
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3. DEFINITIONS. The Terms used in these Articles have the same definitions and meaning
as those set forth in the By-Laws and the Act. unless herein provided to the contrary. or unless the
context otherwise requires,

4. POWERS. The Corporation shall have all of the common taw and statutory powers of a
corporation not-for-profit under the laws of Florida that are not in conflict with the terms of these
Articles. the By-Laws. or ot the Act.

1.1 FEnumeration. The Corporation shall have all of the powers and dutics set forth in
the Act and all of the powers and dutics reasonably necessary to operate the property subject 1o its
Jurisdiction ("Corporation Property”) pursuant to these Articles and By-lLaws all as may be
amended from time to time, including but not limited 1o the following:

4.1.1  To operate. maintain, repair. replace. add to. improve and manage. the
recreational facilities. including but not imited to the gotf course. club house. club house facilitics.
swimming pools. and 10 maintain sewer lines, situate upon all or a portion of the real estate. situate
in Collicr County, Florida, set forth and described on Exhibit "1™ of the above-referenced Original
Articles of Incorporation fited in the Official Records of Collier County. Florida at OR Book 663.
Page 1391 et seq.:

4.1.2  To operate, maintain, repair, replace. add . improve and manage. the
tennis courts and parking facilities sitvate upon all or a portion of the real estate situate in Collier
County. Florida. set forth and described on Exhibit "2 of the Original Articles of [ncorporation:

4.1.3  To opcratc. maintain. repair, replace, add to, improve and manage. the
perimeter access roads and barriers situate upon all or a portion of the real estate. situate in Collier
County. Florida. and sct forth and deseribed on a boundary survey made by Agnole, Barber and
Brundage. Inc.. May 2nd. 1997, and recorded in the Official Records ot Collier County, Florida.
of the above-referenced Original Articles of Incorporation:

4.1.4  To enterinto leases for additional recreational areas for the use and benefit
of the Members of the Corporation. and to charge the cost of such leases and maintenance of the
same o the Member Corporations according to the number ot individual Apartment Units in the
condominium for which the respective Member Corporations were organized:

4. 1.5 To make payvment of taxes. insurance, repairs, management expenses. and
all other necessary and/or proper operating expenses ot the Corporation Property:

4.1.6  To make and collect assessments (including special assessments). subjeet
to any requirements contained in the By-Laws, against cach Member Corporation according to the
number of Apartment Units therein for its pro rata share of such operating expenses as determined
by the annual budget (including reasonable reserves):

4.1.7  To use the proceeds of assessments in exercise of its powers and duties:

4.1.8 To provide for the maintenance. preservation, repair, replacement.

Second Amended and Restated Articles of Incorporation
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improvement and operation of the Corporation Property:

4.1.9  To purchase insurance upon the Corporation Property and insurance for the
protection of the Corporation. its Officers. Directors and Committee members;

4.1.10 To provide for the reconstruction of improvements afier casually and the
future improvements of the Corporation Property:

4.1.11 To make and amend reasonable regulations respecting the use. appearance
and maintenance ol the Corporation Propertv. and to enact rules. policies. and resolutions
pertaining 1o the operation of the Corporation:

4.1.12 To entorce by legal means the pravisions of the Act, other applicable laws,
these Articles, the By-Laws of the Corporation. and the regulations for the use of the Corporation
Property and the policies of the Corporation:

4.1.13 To contract for the management of the Corporation Property and to delegate
to such contractor all powers and dutics of the Corporation except those which require specific.
non-delegable approval of the Board or the Membership Corporations:

4.1.14 To employ personnel to pertorm the services required tor proper operation
of the Corporation:

4.1.15 To make contracts and incur liabilitics. borrow money at such rates of
interest as the Board may determine. issue its notes. bonds. and other obligations, and sceure any
of its obligations by mortgage and pledge ot all or any of its property. franchises. assessments.
special assessments, income or rights,

1.2 All Tunds and the title of all properties acquired by the Corporation and their
proceeds shall be held in trust for the Members in accordance with the provisions of these Articles
of Incorporation. and the By-Laws.

4.3 The powers of the Corporation shall be subject to and shall be exercised in
accordance with the provisions of these Articles and the By-l.aws.

44 Distribution of Income.  The Corporation shall make no distribution of income to
its Members, Directors or Ofticers. This provision shall not apply to reimbursement for reasonable
expenses as may be authorized by the Board.

5. MEMBERS. The Members of the Corporation shall consist of the following thirteen
(13) Condominium Corporations:

Condominium Number o Units

High Point Country Club, Group One. Inc. - 38 units

A Condominium

second Amended and Restated Articles of Incorporation
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High Point Country Club,

A Condominium

High Point Country Club.

A Condominium

High Point Country Cluh.

A Condominium

High Point Country Club.

A Condominium

High Point Country Club.

A Condominium

High Point Country Club.

A Condominium

High Paint Country Club.

A Condominium

High Point Country Club.

A Condominium

High Point Country Club.

A Condominium

High Point Country Club,

A Condominium

High Point Country Cluh,

A Condominium

High Point Country Club,

A Condominium

N | Voting. Lach such Member Corporation shall have one vote in this Corporation
for cach Apartment Unit in the Condominium for which the Member Corporation was organized:
such vote shall be cast by the designated representative of such Member Corporation or, in his
absence. by the designated substitute representative of such Member Corporation. The manner of
exercising voting rights shall be determiined by the By-lLaws of the Corporation.

5.2 Assignment.  The share of a Member in the funds and assets of the Corporation
cannot be assigned. hypothecated or transterred in any manner.

Second Amended and Restated Articles of Incorporation

Group Two. Inc. -

Civoup Three, Ing. -

Grroup Four, Inc. -

Group Five, Inc. -

Group Six. Ing, -

Group Seven. Inc, -

Group Eight. Inc. -

Group Nine. [nc. -

Group Ten, Inc. -

Group LCleven, Ine. -

Group Twelve Ince. -

Group Fourteen, Ing. -

FOTAL

Page 4 of 7
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30 units

30 units

30 units

30 units

30 units

30 units

60 units

40 units

60 units

30 units

30 untts

473 units



b. DIRECTORS. The attairs of the Corporation will be managed by a Board consisting of
thirteen Directors. who shall be seated as provided in the By-lLaws,

6.1 Dircctors of the Corporation shall be seated at the annual meeting of the Member
Corporations in the manner determined by the By-Laws and shall consist of once representative
from cach Corporate Member.  Director vacancies on the Board of Directors shall be filled in the
manner provided by the By-Laws,

7. OFFICERS.  The affairs of the Corporation shall be administered by the Officers
designated by the By-Laws. The Officers shall be elected by the Board ol Directors at its meeting
following the annual meeting of the Members 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 vacancics,
and for the dutics of the Officers.

8. INDEMNIFICATION.

8.1 Indemnicty. The Corporation shall indemnity any Officer. Dircctor, or Commitiee
member who was or is a party or is threatened to be made a panty 10 any threatened. pending, or
contemplated action, suit or proceeding. whether civil. criminal, administrative, or investigative,
by reason of the fact that he or she is or was a Director. Officer. or Committee member of the
Corporation. against expenses (including attorneys” fees and appellate auorneys® fees). judgments,
fines. and amounts paid in settlement actually and reasonably incurred by him or her in connection
with such action. suitL. or proceeding. unless (i) a court of competent jurisdiction finalty determines,
afier all appeals have been exhausted or not pursued by the proposed indemnitee. that he or she
did not act in good faith or in a manner he or she reasonably believed (o be in or not opposed to
the best interest of the Corporation. and. with respect 1o any criminal action or proceeding, that he
or she had reasonable cause to believe his or her conduct was unlawful, and (ii) such court also
determines specifically that indemnification should be denied. The termination of any action. suit.
or proceeding by judgment. order. settlement, conviction, or upon a plea of rolo contendere or s
equivalent shall not. of iself. create a presumption that the person failed to act in good faith and
in a manner which he or she reasonably believed to be in or not opposed o the best interest of the
Corporation. and with respect to any criminal action or proceeding, had reasonable cause to belicve
that his or her conduct was unlawful. It is the intent of the Member Corporations. by the adoption
of this provision. to provide the most comprehensive indemnification possible o their Officers.
Directors, and Committee members as permitted by Florida law. In the event ol a scttlement, the
right to indemnification shall not apply unless the Board approves such sctilement as being in the
best interest of the Corporation.

8.2 Defense.  To the extent that a Director. Officer. or Committee member of the
Corporation has been successtul on the merits or otherwise in defense of any action. suit. or
proceeding referred to in Article 8.1 or in defense of any claim, issue. or matter therein, he or she
shall be indemnitied against expenses (including attornevs™ fees and appellate atiornevs® fees)
actually and reasonably incurred by him or her in connection therewith.

8.3  Advances. Rceasonable expenses incurred in defending a civil or criminal action.
suit, or proceeding shall be paid by the Corporation in advance of the final disposition of such

Second Amended and Restated Articles of Incorporation
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action. suil. or proceeding upon receipt of an undertaking by or on behalf of the alfected Director,
OfMicer. or Committee member to repay such amount it it shall ultimately be determined that he or
she is not entitled to be indemnitied by the Corporation as authorized by this Article 8. However,
it the Board, by majority vote, determines that the person secking advancement did not act in good
faith or in a manner he or she reasonably belicved 10 be in or not opposed to the best interest of
the Corporation, and. with respect o any criminal action or proceeding. that he or she had
reasonable cause 1o believe his or her conduct was unlawful. the Corporation shall not be obligated
o pay for any expenses incurred prior to the final disposition of the subject action.

8.4 Miscellaneous.  The indemnification provided by this Article 8 shall not be
deemed exclusive ofany other rights 1o which those seeking indemnification may be entitied under
any By-Laws, agreement, vote of Members, or otherwise. and shall continue as to a person who
has ceased to be a Director. Officer. or Commitiee member and shall inure to the benefit of the
heirs and personal representatives of such person.

8.5 Insurance. The Corporation has the power to purchase and maintain insurance on
behall of any person who is or was a Director. Officer. Committee member. emplovee. or agent of
the Corporation. or a Director. Officer. cmployee. or agent of another corporation, partnership,
joint venture. trust, or other enterprise. against any liability asserted against him or her and incurred
by him or her in any such capacity. or arising out of his or her status as such. whether or not the
Corporation would have the duty 1o indemnify him or her against such liability under the
provisions ol this Article,

9, BY-LAWS: The By-Laws of the Corporation may be altered. amended or rescinded as
provided therein.

1 AMENDMENTS. Amendments to the Articles shalt be proposed and adopted in the
following manner:

10.1  Proposed Amendment Format. Notice of the subject matter of a proposed
amendment shall be included in the notice of any meeting at which a proposed amendment is
considered. Proposals to amend existing Articles shall contain the full text of the Article to be
amended.  New words shall be underlined and words to be deleted shall be lined through. [ the
proposcd change is so extensive that this procedure would hinder rather than assist understanding.
a notation must be inserted immediately  preceding  the proposed  amcndment  saying
“SUBSTANTIAL REWORDING OF ARTICLE,  SEE ARTICLE NUMBER _ FOR
PRESENT TEXT.”

10.2  Proposal of Amendments.  An amendment may be proposed by cither 2 majority
of the Directors or by twenty-five percent (25%) of the Apartment Unit Owners.

10.3  Adoption of Amendments. A resolution for the adoption of a proposed
amendment may be adopted by a majority vote as provided in Scction 2.4 of the By-Laws.

104 Provided. however, thal no amendment shall make any changes in the qualifications
for membership nor the voting rights of members. nor any change in Scction 4.2 of Article 4,
without approval in writing by all Members and the joinder of all record owners of mortgages upon

sccond Amended and Restated Articles o Tncorparation
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the Corporate Property.  No amendment shall be made that is in conflict with the Act.

105 Effective Date. An amendment when adopted shall become effective after being
recorded in the Collicr County Official Records according to law and filed with the Secretary of
State according 1o law,

10.6  Automatic Amendment. Whenever the Act, Chapter 617, Florida Statutes or other
applicable statutes or administrative regulations, as amended from time o time, are amended to
impuose procedural requirements less stringent than set forth in these Articles. the Board may
operate the Corporation pursuant to the less stringent requirements without the need to change
these Articles. The Board. without a vote of the Members. may also adopt by majority vote.
amendments to these Articles as the Board deems necessary to compty with such operational
changes as may be enacted by future amendments 10 Chapters 607, 617 and the Act. or such other
statutes or administrative regulations as required for the operation of the Corporation. all as
amended from time to time.

t1. TERM. The term of the Corporation shall be perpetual.

12. REGISTERED AGENT. The registered agent of the Caorporation shall be selected
from time to time by the Beard of Directors, as required by law.

Second Amended and Restated Articles of Incorporation
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