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Substantial Rewording.

See Second Amended and Restated Articles of Incorporation of

St Andrews Country Club Properiy Owners Association. Inc
for Catrvent Text.

THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
Qr
ANDREWS COUNTRY CLUB PROPERTY OWNERS ASSOCIATION, INC
(A Corporation Not For Prolit)
Adopted as of November 28, 2023

PREAMBILE

Fhese Third Amended and Restated Articles of Incorporation (“Articles™) of Si. Andicws
Country  Club Properly Owners  Association, Ine., a Florida corporation not for prgafit
(“Association”), have been duly adopted by w ijority of the Divectors at s mecting duly helbn
September 26. 2023, snd by more than 51% of the members present at the special méeling ofghe 73
members duly noticed and hetd on Noveniber 28, 2023, which was sufficient for appfoval of
amendments and these Articles.
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These Articles replace the Second Amended and!Resta
Articles of St. Andrews Country Club Property Owners Association. Inc. dated as ofsMurch 3,
1996 in Lheir entirely.
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In compliance with the requirements of Chapter 617, Florida Statutes, the unde mg:md doz
hereby miake, subscribe and acknowledge that they have voluntarily associated themselves

wgether fur the purpose of forming the Association as a Florida corporation not for profit, and do

o
hereby certify the foltowing ns the Third Amended and Restated Articles of Incorporation of the
Association.

ARTHCLE ]
NAMIL

Fhe name of the corporation shall be ST. ANDREWS COUNTRY CLUB PROPERTY
OWNERS ASSOCIATION, iNC., (the "Associniion™)
ARTICLE ]
PRINCIPAL QFFICE
Ihe principal office of the Association will be located at (7557 Claridge Oval Wesi
Boca Raton, Florida 33496,

ARTICLIC T
REGISTERED AGENT AND REGISTERED OFFICLE

Kapelowity Ostrow Fereuson Weisclbery Gilbert whuse address s One West Las Olas
Blvd., Suile 500, Fort Lauderdale, 1. 33301, is

11
is hereby appointed the registered agent of the
Association, and the foregoing address is designated as the vegistered office of'the Assaciation

Fax Audit No. H23000426199 3
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See Secand Amended and Restaied Articles of Incorporation of

St Andrews Country Club Property Owners Associaiion. Ing
for Current Teat.

ARTICLE 1V
PURPOSE

A certain Third Amended and Resiated Declaration of Covenants and Restrictions ftw St
Andrews Country Club either now has, or will be, recorded in the Public Records of Pahn Beach
County  Florida, as hereafter amended  and/or supplemented  from time 1o time  (1he
“Declarntion™). Al terms uscd herein which ere defined in the Declaration shall have the same
meaning herein as therein. This Association is organized to serve as the association of Lot
Owners in St Andrews Country Club tor the purpose of controiling and regulating use ol the
amenities therein: of promoting, assisting and providing adequat

nd proper maintenance ot Si.
Andrews Country Club for the benefit of all Owners thercoft o exercise all powers and

o

dischavge all responstbibitics granted 16 1t as 2 corporation under the taws of the State of Florida,
its By-Laws, these Articles, and the Declaration: to acquire. hold, convey and otherwise deal
with real and/or personal property in the Association’s capacity as a homeowrniers associalion;

and 1o otherwise engage in such additional tawiul activities for the benelit, use, convenience and
eajoyment of its Members as i may deem praper.

ARTICLE V

POWERS

The powers of the Association shall include and be governed by the tollowing provisions:

n1 93000

¢
=
s - - . . L . -
I, The Association stall have all of the common law and statutory powers of a carporation™
not for profit, which are not in conitict with the terms of these Articles ad, in additions®
all of ihe powers set Torth i the Declaration, whicly are not in condlict with uppli_t:ahlcé:
[aw,
-

The Association shall have all of the powers reasonably necessary to implement the

purposes of the Association, including, but not imited to, the following:

() To acquire (by gift. purchase or otherwise), own. hold, improve. build upon,
operate, matain, convey, sell, fease, transfer. dedicate for public use or
atherwise dispose of real or personal property in connection with the affairs of the
Association, in accordance with the Declaration:

To fix, levy, collect and entorce payment by any Lawful means, all charges, fines
e Assessments parsuant o the erms o the Dectaration: to pay all expenses in

connection therewith and all oltice and other expenses incident to the conduct of

the business of the Association, including all licenses, taxes or governmental
charges levied or imposed against the property ol the Association:

{c) To use the proceeds ol Assessments in thie exercise of its powers and duties;

{d) o borrow moncy rom time 1o time for Assocration purposcs:

() To dedicate, scll.

case ov transfer all or any part of the Association property or
Common Property to anv public or prevate agency, authorvity o utifity for such
) ¥ gene: , 3

purpeses as muy be deemed advisable by the Board of Directors, mciuding the

Fax Audit No. H23000426198 3
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leasing of portions of the Association Property o Common Property for cable
g } prert perty

welevision towers, satellite dish and/or transiission lines and related facilities:

{1 To purchase insuraice pursvant 1o the Declaration:

() To reconstruct improvements upan its property alter casually, and o fther

improve the Common Property:
(h) To promulgate and wmend the Rules and Regulations with respect o the use of the

Property;

b To enforce. by legal means, the provisions of the Governing Documents, as the
same may be amended from time to Linw:

n To employ such personnel and contractors 1o perforny the services required for
proper management of the Association:

{k) To maintain any surface water imacagement system approved by the Souih Florida
Water Management District: :c-::
Q) To maintain, repair, replace and otherswise deal with all ]}ropu't)'z,_\‘vithin El_l}
Property: - SN
(m)  Toenter into long termy agreemenis: and o =
() To possess. enjoy and exercise all powers necessary 10 implement, caf,f()t"c'e, i,

carry into eftect the powers described above, including the pewer to acgiiire, hold#

. . . [
convey and deal in real and personal property, including all other rights and?
. . . . . . e,
powers which may now ar hevealier be allowed o1 purmitted by Florida law? -S;

ARTICLE VI
MEMBERS AND VOTING RIGHTS

The qualitication of the Members, as well as Beneilited Members, the manner of their
admission to membership and terminaiion of such membership, and voting by Members and
Henellted Members shall be as follows:

[ f)

Eack Owner shall be a Member upon acquisition of’ fee simple title 1o any Lot, by the
filing of record therefor a deed in the otlice of the Clerk of the Cireuit Court in and for
Palm Beach County. Florida, evidencing such ownership. The toregoing is not intended
to include persons or entities who hold an interest as security for the performance of an
obligation.  Additional  memberships tn the  Association  include  the  Benefitted
Memberships as Turther provided in the Declaraton and By-Laws,

The Association has reserved the right o submit additional property o the Declaration
and upon such subimission 1o designile the basis of ownership therein, which may create

additional memberships in the Association,

Membership in the Association shall be compuisory and shall continue until such time as
the Member transfers or conveys of record the fee simple interest in the Lot upon which

[}

Fax Audit No. H23000426199 3
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membership in the Association is based or the inteiest is transferred and/or conveyed by
operation of faw, Membership in the Association shotl be appurtenant to and may not be
separated from ownership of any Lot which is subject (o the Declaration,

4. The interest ol a Member o the funds and assets of the Association cannot be assigned,
hypothecated or transferred in any manner, except as an appurlenance Lo the Lot The
properties, funds and assets of the Associaiion shall be held or used for the benetit of the
Members and Tor the purposes authorized herein, in the Declaration and in the By-Laws,

N

Each membership in the Association shall be entitled 1o ene (1) vote for ecach Lot owned
by the applicable Member(s) in connection with Assaciation matiers 10 be voled upon by
Members other than those relatled o the Club Common Property. When more than one
person holds an ownership interest in a Lot all such persons shall be Members .mddu.
voie lor such Lot shall be exercised as they wnong themselves determine, but inne c:\“.an

shall more than one (1) vote be cast with respect to any such Lot o C! 13
. . . R .
6. tach Benefitted Moembership shall be entitled to the number of votes provided for in 412 72

By-Laws i connection with matiers to he voted upon by Benefitted Members? ich!ed .
]

the Club Common Praperiy., e = f::‘n
v t :ﬁ ﬁvﬁj
"_'_ ’ e
ARTICLE vl AT
BOARD OF DIRECTORS AR g;

Except as provided in this Articke VIT reganding Transition Directors, the atlairs of the
Association shall he managed by a Board of Diveciors (hereinalter sometimes referred 1o as the
"Board™) consisting ol not less thas nine (9) nor mare than fifteen (13) members, such number to
be determined by the Board of Directors from time 1o time as set forth in the By-Laws. Directors
shall be elected by Members in the manner in accordance with the method provided for in the
By-Laws, as the same shall be constituted from time 1o time. All Direciors must be Members.

The names and post office addresses of the nincteen (19 Directors as of the date of these
Articles {collectively referred (o as “Transition Directors™ are set forth below,

The following cight (8) Transition Dirccters are current Ddirectors clected by the
Association prior to the date these Artictes are adupted wnd shall serve Tor the remainder of the
term for which they were elected prior o the date these Articles are adopted,

NAMD ADDRESS
Jeffrey Cannon 17557 Claridge Oval West Boca Raton, FL 33496
Joe Wasch 17557 Claridge Oval Wesl Boca Raton, FI. 33496
William Levy 7357 Charidge Oval West Boca Raion, FL 33496
Jeft Cohen 17257 Claridge Oval West Boca Raton, F1. 33496
Jon M. Vopel 175507 Cliridge Oval West Boca Ruton, FLL 33496
Ken Traub 17557 Charidge Oval West Boea Raton. 'L 33496

Fax Audit No, H23000426199 3
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Carin Buoris 17557 Clartdge Oval Wesl Boea Raton, FI. 334496
Giary Kurstin L7357 Claridge Oval West Boea Ratos, FI. 33496

The following cleven (1) Transivdon Directors are current governors elected by St
Andrews Couniry Club, Inc. (the “Club™}, prior 1o the date these Articles are adopted and shall
serve until the next aunoal mecting lfolowing the expivation of the term for which they were
clected to serve as governors of the Club prior to the date these Articles arc adopted.

pg 6 of i1

NAMI; ADDRESS

aike LLeven 17557 Claridge Ovai West Boca Raton, L 33496

Michael Black 17537 Claridge Oval Wesi Boca Raton. FIL 33496

Hobin Milich 17557 Clartdge Oval West Boea Raton, FL 33496

LLisa Palumbo 173537 Claidge Oval West Boca Raton, ¥1. 33496

Martin K lepper 17557 Claridge Oval West Boca Raton, FLL _’;.\11‘)6 .

Ronald Hoffner E7557 Claridge Uval \West Boca Raton, FI, 3342{‘1”
William Domico [ 7557 Claridge Oval West Bocsr Ratoa, Fl. 33&'9.(;.

Eric Press 17557 Claridge Oval West Boca Raton, Fl. 334‘:’:(‘31"': , f_
Barry Swidler 17537 Claridge Oval West Boca Raton, FLL 33496 - o
Mark Satran 17557 Claridue Oval West Hoca Raton, FiL 334406

Mindy Geldman 17557 Clandge Oval West Boca Raton, Ft. 33496

ARTICLE VIII
OFFICERS

During the period commencing on the eflective date oi the merger of the Club with and into the
Association and until the tirst annual meeting thereatter, the respective Presidents of the
Association and Clab shall serve us co-Presidents, Thereatier, the officers of the Association
shall be clected by the Board of Directors, in accordance with the By-Laws and, under the
direction of the Board, shall carry out those duties assigned 10 them by the By-Laws. The oflicers
clected by the Board shatl consist of o President, an Zxecutive Vice-President, a Vice-President,
a Seerctary mnd a Treasurer, and such other ofticers as the Board shall appaint. Officers will be
clected amually to hold office until the next annual meeting o the Board or until their
suceessors are elected and qualitied, All clected officers muost be Members, Notwithstanding the
faregoing sentence. the Directors may provide for and appoint such unelecied ofticers, agents,
supervisery personnel or emplovees of the Association as they shall see i, none of whom need
he Members.

[

Fax Audit No. H230004261€9 3
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Upon dissolution of the Association, other than incident to a consolidation or merger, all of

ARTICLE IX
DISSOLUTION OF THE ASSOCIATION

s assets remaining after provision for ereditors and payment of alt costs and expenses of such
dissolution shall be distributed in the following manner:

b

129

[

4.

There shall be dedicated 1o any applicable municipal or other governmental authority any
property determined by the Roard of Directors to be appropriate for such dedication,
provided the autharity is willing to accept the dedication: except that i€ the dedication is
refused. the property consisting ol the surface water management system shall he
dedicated w a sinvilar non-profii corporaiion.
H

Remaining assets constituting the General Commen Property shall be distribuled umca'?.fl,
the Members, subject 10 the imistions set forth below. as tenants in cnmmnn m‘ﬁh
Members' shace of the assets 1o be determined in accordance with its voting ng,hla.

Remuining assets constituting the Club Common Property shall be distributed .lmon the
& g l g

Y

g 7of 11

Benelilted Members, subject o the limitations set forth below, as tenanis in t.ommon;'; o)

cach DBenefitted Members' shave of the assets to be determined in accordance wuh nw

=
o

_...."

voting rights, SR

-~ -
The Assuciation may be dissclved apon a resolution (o that effect being recommended by
nmembers ol the Roard of Directors and. il such decree be necessary at the time
of disselution. after receipt of an appropriate decree as set forth in Florida Statules
Section 617.03 or staiute of similar import,

ARTICLE X
BY.-[LAWS

The By-Laws were adopted by ihe Board of Directors and the Members, and may be

amended, altered or rescinded as set forth thereim. No amendment shalt be made to the By-Laws
that is in contlict with these Articles or the Declration.

ARTICLE X
PROHIBITION AGAINST ISSUANCE OF STOCK
AND DISTRIBUTION OF INCOME

The Association shall never have or issue any shares of stock, nor shall the Corpos'alion

distribuic any part of its income, if any, to iis Members. Directers or officers, Nothing heren,
however, shall be construed to prohibit the Assoctation {rom making any paymenis or
distributions to Members of benefits, monies or properties permitted by Section 617.001, Florida
Stlules,

b

Fax Audit No. H23000426199 3
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ARTICLE XN
INDEMNIFICATION OF DIRECTORS, OFFICIKRS, MANAGERS,
ARB MEMBERS, COMMITTER MEMBERS & BOARD MEMRBERS

Every Direcior. officer, manager, AR, member, and committee member of he
Association shall be indemniried by the Association against all expenses and liability, including,
without limitation, counsel fees, reasonubly incurred by or imposed upon such person in
connection with any procecding to which such person may be a party or in which such person
may become invalved by reason of heing or having been o Divector, oflicer, manager, A. :
member, or commitiee member (whether or not a Director, officer. manager. A.R.B. n]‘émbcr
commiliee wember at the time such expenses are incurred); provided. hmvcvuf’ that

pg 8of i1

Assaciation shall have no obligation to indemnify a Director, officer, manager, A, k. vacmbm.- P

or committee member thai has been adjudged guilty of 2 crime in the performance of lhen dutics i:-m‘
or otherwiae been found by a court of competent jurisdiciion to have been grossiv ncg,hgun opm ¢ }e
commiuted an act of willful misfeasance or malfeasance in the performance of their dutiessn thé ":j

cvent of any claim for reimbursement or indemnification hereunder based upon a ,culcmcn[ by =®
the  Director, officer. manager. AR member, or commitice member q-ck:ngf shich &
reimbursement or indemnitication. the indemnificaiion herein shabl apply only if the Board of
Directors approves such setilement and reimbursement as being in the best interest of the
Associalion. The toregoing right of mdemmnification shall be in addition (1o and not exclusive of
all iher rights to which such Director, ofticer, manager, ALR.B. member, or convmitice member,
or others may be entitled under the Declaration, By-Laws, or otherwise.

ARTICLE XTH
TRANSACTIONS IN WHICH DIRFCTORS OR OFFICERS ARE INTERESTED

No contract or transaction between the Association and one or more of its Directors or
otficers, or between the Association and any other corporation, partnership, association, trust or
other organization in which one or more of its Directors or oflicers are Directors or officers, or
have a financial interest, shail be vakid unless such contract or tumsaction has been approved by
the Association in compliance with applicable law, and any such contract or transaction which is
not approved in compliance with applicable faw shall be voidable by the Association solely for
this reason.

ARTICLE X1V
SUBSCRIBIRS

The names and post office addresses of the subscribers o the original Articles of
Incorporation of the Association ave as provided therein, which were filed on March 17, 1982, as
Document No. 762447 with the Florida Hvision of Corporations.

ARTICLE XV
AMENDMENT

These Articles may be amended trom time 1o time by reselution adopted by a majority of
the Board ot Directors and cither: (i) approved by an aftirmative vote af a majority of the Votes
Cast at any duby convened meeting of the Members called at least in part to consider such

~1

Fax Audit No. H23000426199 3
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amendment; or (i) approved by written consemt of the Members representing a majority of the
Totat Vating Interests.

ARTICLE XVI
CONSTRUCTION TO BE CONSISTENT WITH
DECLARATION OF COVENANTS AND RESTRICTIONS

These Articles and the By-Laws shall be constreed. in cases of any ambiguity or lack ol
clarity, to be consistent with the provisions of the Declaration. T the event of any conflict

between the terms of the Declavation, the By-Laws, or these Articles. the following order of
priomty shall apply: (1) the Declaration, {2) these Avrticles, wnd (3) the By-i.aws,

ARTICLFE XV

—
. =
—
o o s
DURATION Lo rc:1‘Z_J1 TR
T [ oy
-’ I . R W
e Assoctation shall have perpeiual existence. - =
T -
T -
o 2
RN O
=T =
T o
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INCWITNESS WHEREOF, we have hereunto sct owr hands and seals at Palin Beachs
County, Florida, this T day of December, 2023,
Witnesses: STOANDREWS COUNTRY CLUB
PROPERTY OWNERS ANSOCIATION,
INC., a Klorula nor for profit corporation
Signature
e 2, éﬂ By: _ﬂi’:/j‘fk’__/\ =
Pristted Naie: / Printed Nafne el rey Cannon— pes .
Title: President )—_—’ ?—1 Wy
f [y ] ]
= e
= = “
§&s\§\g®s§\ D . T
:\I__;H.QT‘ e EOL
T D
/RQ_ \"\cx\oe_\e,\\ AT
Printes? Name: ’ o

STATE OF FLORIDA

)
COUNTY OF PALM BEACH )

o
s

s

swoarn e (or affirmied) and subscribed before mic by means o' ¥ phvsical presence or O online
notarizaiion, this 7 day o December, 20230 by Jeitrey Cannon. as President of ST
ANDREWS C ()U\HR\ CLURB PROPERTY U-\\

SERS ASSOUIATION, INC.,

JANET CZENCZ

COMMISSION #HH 053287 %’(/—C 5’

Notary Public
IRES: January 12, 2025 -
......... " Bondedt Thiy Nowsy Pubiic Underwitions

'y

Nume tvped, printed or stamped
My Connmissian Expires

i //_/5{/,109{"
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Withesses: STOANDREWS COUNTRY CLUR

PROPERTY OWNERS ASSOOCIATIHON,
INC., a Fiorida nar for profit corporation
./,
Signature

._.A./Jar & Q : s I B ,___f(fél,ﬂ(;zu ‘/L‘?L(. .,Z{Zl{.flﬂb{

Printed Name: Arjeone Klepper

Printed Name:

Title: Sceretary
—
=
- el :
- roog 0
. o A
Q QES‘\\O\\)) @d\c_\l\ . ": i o ‘:\tﬁ
P'rintedName: ) =
L 2o
STATE OF FLORIDA ) - -
JSS: o ’: fo2)
COUNTY OF PALM BEACH }

Sworn te (or alfinmed) and subxmhw before me by means ot B phvmal presence on [ onfine
notarization, this 77 day of December. 2023, by Arlene Klepper, as Sceretarv af ST,

ANDREWS COUNTRY CLUB PROPI R Y- H‘.\’\‘l RS J\HQ()( IATHON NG

r—-'--—--—— .\' ’ . - 4 2 .{‘“ .
‘ l m’*‘ & #l | cor T CRCE 7[@:&_}\,} A p

Notury bl
. H4Y COMMISSION # HH 053261 oy TR

EXPIRES: Janvary 12, 2025 i

0 fonted Thee Holary Pubiic Undecrtiic

Name ivped. pumcd or stamped .

My Commigsion Ixpires: / _/_/02 /2 25"

i
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