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GOEDE / ADAMCZYK / DeBOEST / CROSS
ATTORNEYS AND PROFESSIONAL COUNSEL

INFO@GADCLAW.COM / WWW.GADCLAW.COM

September 26, 2017

Department of State/Division of Corporations
Attn: Tracy L. Lemicux

Corporate Filings

Post Office Box 6327

Tallahassce, F1, 32314

Re:  Letter Number 417A00018262
Coco Bay Community Association, Inc., Amended and Restated Articles of Incorporation

Dear Ms. Lemicux:

Per vour letter of September 5, 2017 (copy enclosed). enclosed is the corrected documentation for the
Amended and Restated Articles of Incorporation for Coco Bay Community Association. | have also

included a copy for certification and return envelope and as stated in your letter of September 5%~ you
have already received the $43.75 filing and copy fee.

I you have any questions or need additional information, please do not hesitate to contact me.

Very truly.
GOEDE, ADAMCZYK. DEBOEST
& CROSS. PLIC

can M. Morningstar
Paralegal to Attorney
Richard D). DeBocst

fimm

Enclosures as stated

8950 Fontana Del Sol Way, Ste. 100 2030 McGregor Boulevard

2600 Douglas Road, Ste. 717 4800 N. Federal Highway, Ste. 307D
Naples, Flonda 34109 Fort Myers, Florida 33901 Coral Gables, Florida 33134 Boca Raton, Florida 33431
P: 239.331.5100 P: 239.333.2992 P: 786.294.6002. P: 561.368.9200
F: 239.260.7677 F: 239.333.2999

F: 305.503.9551 F: 561.395.7050



FLORIDA DEPARTMENT OF STATE
Division of Corporations

September 5, 2017

GOEDE ADAMCZYK DEBOEST CROSS
8950 FONTANA DEL SOL WAY STE 100
NAPLES, FL 34109

SUBJECT: COCQO BAY COMMUNITY ASSOCIATION, INC.
Ref. Number: N0O4000005511

We have received your document for COCO BAY COMMUNITY ASSOCIATION,
INC. and your check(s) totaling $43.75. However, the enclosed document has
not been filed and is being returned for the following correction(s):

The document nees to be titled Articles of Amendment or Amended and
Restated.

Piease return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Tracy L Lemieux
Regulatory Specialist I Letter Number: 417A00018262

www.sunbiz.org
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
COCO BAY COMMUNITY ASSOCIATION, INC.

Pursuant to the provisions of Section 617.1006, Florida Statutes, the undersigned FFlorida
not for profit corporation adopts the following articles of amendment to its articles of

mcorporation.

FIRST: Amendment(s) adopted:

Amended and Restated Articles of Incorporation.
See attached Exhibit “A™ for full text.

SECOND: The date of adoption of the amendments was June 2t, 2017,
THIRD: Adoption of Amendment (Check one):

X  The amendment(s) was (were) adopted by the members and the number of votes
cast for the amendment was sufficient for approval.

There are no members or members entitled to vote on the amendment. The
amendment(s) was (were) adopted by the Board of Directors.

COCO BAY COMMUNITY ASSOCIATION, INC.
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NOTE: THE FOLLOWING 1S A SUBSTANTIAL REVISIO OF THE ARTICLES. SEE
ORIGINAL ARTICLES FOR ORIGINAL TEXT.

AMENDED AND RESTATED ARTICLES OF INCORPORATION
or
COCO BAY COMMUNITY ASSOCIATION, INC.
{A Florida Corporation Not For Profit)

It order 1o form a comoration not for profit under and in accordance with the provisions of
Chapters 617 and 720 of the Florida Statues. the undersigned hereby incorporaies this corporation
not for profit for the purposes and with the powers hercinafier set forth and. to that end. the
undersigned, by these Articles of Incorporation. certifies as follows:

ARTICLE]
DEFINITIONS

The following words and phrases when used in these Articles of Incorporation (unless the
context clearly reflects another meaning) shall have the following meanings:

L. "Articles” means these Articles of Incorporation and any amendments hereto.

2 "Assessments” means the assessments for which all Owners are obligated to the
Association and includes "Regular Assessments” and "Special Assessments” (as such tenns are
detined in the Declaration) and any and all other assessments which are levied by the Association in
accordance with the Governing Documents.

3 "Association” means Coco Bay Community Association. Inc.. a Florida corporation
not for profit. The "Association” is NOT a condominium association and is not intended to be
govermned by Chapter 718, the Condominium Act, Flontda Statutes.

4, "Board" means the Board of Directors of the Assoctation,
5. "Bylaws" means the Bylaws of the Association and any amendments thereto.
6. "Coco Bay" means that planned residential development located in the County. which

encompasses the Property (as defined in the Declaration) and 1s intended to comprise ninety-nine
(99) Single Family Homes and forty-four (44) Condominium Units inn eleven (11) buildings and the
Common Area. Coco Bay will cansist” ot the land set forth in Exhibit "A" of the Declaration.

7. "Common Area' means the property more particularly described in Article IX of the
Declaration.

8. "County” means Lee County, Flonda.

9. "Declaration” means the Declaration of Covenants, Conditions and Restrictions for Coco

Bav, which is recorded amongst the Public Records of the County, and any amendments thereto.
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10. "Director” mc:mb“ a member of the Board,

11 "Govermning Documents” means in the aggregate the Declaration. these Articles and the
Bylaws and all of the instruments and documents refermed 10 thereny, including, but not limuted 10, any
Amendment(s) thereto.

12, "Home" shall mean one of the ninety-nine (99) single family residences (may also be
referred o heredn as "Single-Family Homwe), or one of the forty-four (44) attached residential homes (may
also be referred 1o herein as "Condomimum Unit"), each of which 1s designed and mtended for use and
occupancy as a single-family residence.

13. "Member" means a member of the Association.

14, "Operating  Expenses” means the expenses tor which Owners are hable 1o the
Association as descnbed in the Declaration and any othar Goveming Documents and include. but are not
limited 1o, the costs and expenses incurred by the Association in administering, operating, maintaining,
financing. or repaining, but not reconstructing.  replacing or improving. the Common Arca and
improvements thercon and all costs and expenses meurred by the Association in carrying out its powers
and duties hereunder or under any other Governing Docamernts.

15. "Orner” mieans the record owner, whether one or more persons or entitics, of the fix: sinple
tide to any Home within Coco Bay. but excluding therefrom those having such interest as security for
the performance of an obligation.

Untless othenwise defined heruin, the wnms defined in the Declaration are incomporated heretn by
reference and shall appear in initial capital letters each time such terms appears in these Articles,

ARTICLE
NAME

The name of this comoration shall he COCO BAY COMMUNITY ASSOCIATION, INC., a
Florida corporation not for protfit. whose prncipal address and mailing address ts the address of the
Management Company. as determined and designated by the Board of Directors from time to
time.

ARTICLE I
PURPOSES

The purpose tor which the Association is organizad s to take title to. operate, administer,
manage, lease and maintain the Common Area in accordance with the terms of, and purposes set forth in,
the Governing Documents and to carry out the covenants and enforee the provisions of the Governing
Documents.

ARTICLEIV
POWLRS

The Association shall have the following powers and shall be governed by the following
provisions:
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A The Association shall have all of the common law and statutory powers ol a
corporation not for profit.

B. The Association shall have all of the powers granted to the Association in the
Goveming Documents, All of the provisions of the Declaration and Bylaws which grant powers to
the Association are incorporated into these Anicles.

C The Association shall have all of the powers reasonably necessary to implement the
purposes of the Association. including. but not Tnnited to. the following:

& To perform any act required or contemplated by it under the Goveming
Documents.

2 To make, establish, amend and enforce reasonable mles and regulations
governing the use of the Comumon Area.

3 To make, levy and collect Assessments for the purpose of obtaining funds from
its Members to pav Operating Expenses and other costs defined in the Declaration and costs of collection.
and 1o use and expend the proceeds of Assessments in the exercise of the powers and dutics of the
Association.

4, To own, maintain. repair. replace, operate and convey the Common Area in
accordance with the Governing Documents.
5. To enforce by legal means the obligations of the Muamnbers and the provisions ol
the Governing Documents.

6. To employ personnel, retain independent contractors and professional personnd,
and enter into service contracts 10 provide tor the maintenance, operation, administration and management off
the Common Area and 1o enter into any other agreements consistent with the purposes of the Association,
including, but not limitud to. agreements with respect to professional management of the Common Area
and to delegate to such professional manager cenain powers and dutics of the Association.

7. To enter o the Declaration and any amoendments thereto and  instrumenis
referred to therein,

8. To provide, to the extent deemed nocessary by the Board, any and all services and
do any and all things which are incidental 10 or in furtherance of things listed above or to carry out the
Association mandate to keep and maintain Coco Bay in a proper and aesthetically pleasing condition and
o provide the Owners with services, amenitics, controls and enforcement which will enhance the
quality of life a1 Coco Bay.

9, Notwithstanding anything contained herein to the comrary. the Association shall
be required to obtain the approval of three-fourths (3/4) ot all Members (at a duly called meeting of the
Membeers at which a quorum is present) prior to the engagemient of legal counsel by the Association for
the purpose of suing. or making, prepanng or investigating any lawsuit, or commencing any lawsuit
other than for the following purposes;
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{a) the collection of Asscssments:

o)) the collection of other charges which Owners are obligated to pay
pursuarnt to the Governing Documents;

(c) the enforcement of any applicable use and occupancy restrictions
contained in the Governing Documents;

{(d) dealing with an emergency when waiting to obtan the approval of the
Members creates a substantial risk of imeparable injury 10 the Conunon Area or 10 Member(s) (the
imminent expiration of a statute of limitations shall not be deemed an cnergency obviating the need for the
requisite vote of three-fourths (3/4) of the Members): or

(e} filing a compulsory counterclaim.

10. To operate, maintain, and manage the Surface Water and Storm Water
Management Systen in a manner consistent with the requirenients of South Florda Water Management
District Permil and applicable rules: o assist in the enforeement of the Declaration's provisions relating to
the Surtace Water and Stonm Water Management Svstemn; and to levy and collect adequate assessments
against Owners for the cost of mamienance and operation of the Surface Water and Storim Water
Management System.

ARTICLE V
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their adnussion to
membership. the manner of the termination of such membership and the manner of voting by Members
shall be as tollows:

A Membership in the Association shall be established by the acquisition of ownership of fee
simple title to a Home as evidenced by the recording of an instrument of conveyance amongst the
Public Records of the County. Where title to a Homwe 1s acquired by conveyance from a party by means of’
sale, gifi, inheritance, devise, judiciad decree or otherwise, the person, persons or entity thereby acquiring such
Home shall not be a Mentber unless or until such OGwner shall deliver a irue copy of a deed or other
instrument of acquisition of title 1o the Association.

B. The Association shall have two (2) classes of voting membership:

1. "Class A Members” shall be the Single Family Home QOwners cach of whom
shad] be entitled to one (1) vote for each Single Family Home owned.

2. "Class B Members" shall be the Condominium Unit Owners each of whom shall
be entitled to one (1) vote for cach Condominium Unit owned.

C. The desigmation of different classes of membership are for purposcs of establishing the
number of votes applicable to certain Homes, and nothing herein shall be deemed to require voting
solely by an individual class on any matter which requires the vote of Members, unless otherwise
specifically set forth in the Governing Documents.
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D. No Member may assign, hypothecate or ransfer in any manmner hisher membership in the
Association except as an appurtenance to his/her Home.

E Any Member who conveys or loses title to a Home by sale, pft, devise. beguest.
judicial decree or otherwisc shall, immediately upon such convevance or loss of utle, no longer be a
Member with respect to such Home and shall lose all rights and privileges of a Member resulting from
ownership of such Home.

F. There shall be only one (1) vote for each Home. I there is more than one Member with
respect 10 a Home as a result of the fee interest in such Home being held by more than one person,
such Members collectively shall be entitled to only one (1) vote. The voie of the Owners of a Home
owned by more than one natural person or by a corporation or other tegal entity shall be cast by the person
nanwd in a certificate signed by all of the Ovwners of the Home, or, if appropriate, by properly designated
ofticers, partners or principals of the respective legal entity ("Voting Member™). and filod with the Secretary
of the Association, and such certificate shall be valid umiil revoked by a subsequent certificate. If such a
certificate 1s not filed with the Secretary of the Association. the vote of such Home shall not be considered
tor a quorum or for any other purpose.

Notwithstanding the foregoing provisions, whenever any Home 1s owned by a husband
and wife they may. but shall not be required to. designate a Voting Member. In the event a centificate
designating a Voting Member is not filed by the husband and wifc, the following provisions shall
govern their nght 1o vote;

1. When both are present at a meeting. vach shall be regarded as the agent and proxy
of the other for purposes of casting the vote for each Home owned by them. In the event they are unable to
concur in their decision upon any topic requiring a vote, they shall lose their right to vote on that topic at
that meeting. but shall count for purposes of establishing a quorum.

2 When only one (1) spouse is present at a meeting. the person present may cast the
Honw vote without establishing the concurrence of the other spouse, absent any prior written notice to
the contrary by the other spouse. In the event of prior wnitten notice to the contrary to the Association by
the other spouse. the vote of said Home shall not be considered, but shall count for purposes of
establishing a quorum.

3 When nather spouse 15 present, the person designated ina "Proxy” (as defined in the
Bylaws) signed by either spouse may cast the Home vote, when voting by Proxy 1s allowed. absent any
prior written notice to the contrary to the Association by the other spouse or the designation of a
different Proxy by the other spouse. In the event of prior written notice 10 the comrary to the Association
or the designation of a differemt Proxy by the other spouse. the vote of said Home shall not be
considered, but shall count for purposes of establishing a quorum.

G. A quorum shall consist of persons entitled to cast at least thirty percent (30%) of
the total number of votes of the Members,

ARTICLE VI
TERM

The term for which this Association is to exist shall be perpetual. In the event of dissolution of the
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Association (unless same is reinstated), other than incident 1o a merger or consalidation, all of the assets of
the Association shall be conveyed o a similar homeowners assoctation or a public agency having a
similar purpose. or any Member may petition the appropriate circuit court of the State of Florida for the
appointment of a receiver 1o manage the aftars of the dissolved Association and its properties in the place
and stead of the dissolved Association and 10 make such provisions as may be necessary for the continued
management of the aflairs of the dissolved Association and its properties.

In the cvernt of the Association’s termination. dissolution, or final liquidation, the
responsibility for the operation and maintenance of the Surtace Water and Stonn Water Management System
must be transferred to and accepted by an entity which complies with Section 40C-42.027, F. AC. and i3
approved by the South Florida Water Management District ("SFWMD") prior to such termination,
dissolution. or liguidation.

ARTICLE VI
OFICERS

The aftairs of the Association shall be managed by the President of the Association, assisted by
the Vice President(s), Secretary and ‘Treasurer. and, if any. by the Assistant Secretary(ics) and Assistant
Treasurers)., subject to the directions of the Board. Officers must be Members or spouses of Members.

The Board shail clect the President, Secretary and Treasurer, and as many Viee Presidents,
Assistamt Secretaries and Assistant Treasurers as the Board shall, from time to time. detenmine. The
Presidert shall be elected from amongst the membershup of the Board. but no other officer need be a
Director. The same person may hold two offices, the dutics of which are not incompatible; provided,
however, the oftice of President and a Viee President shall not be held by the same person, nor shall the
office of President and Secretary or Assistant Secretary be held by the same person.

ARTICLE VIII
BOARD OF DIRECTORS

DIRECTORS AND OFFICERS:

(A) The aftairs of the Association will be administered by a Board of Directors consisting
of the number of Directors determined by the Bvlaws, but not less than five (3) Directors. and
in the absence of such determination shall consist of five (3) Directors. Directors must be
members of the Association.

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

(C) The business of the Association shall be conducted by the officers designated in the
Bylaws. The officers shall be elected by the Board of Directors at its first meeting following
the annual meeting of the members of the Association and shall serve at the pleasure of the
Board.

(D) A Director may be removed from oftice upen the affirmative vote of a majority of the
voting interests of Members for any reason deermed to be in the best interests of the Members. A
meeting of the Purchaser Members to so remove a Director shall be held upon the wnitten
rexjuest of ten percent (10%) of the Members.
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ARTICLEIX
INDEMNIFICATION

Each and every Director and officer of the Association shall be indemnified by the
Association against all costs, expenses and habilities, including atomey and pamlegal fees at all nal and
appellate levels and post judgment proceodings, reasonably incurred by or imposed upon hinvher in
connection with any negotiation, proceading, arbitration, litigation or settlement in which he/she becomes
involved by reason of histher being or having been a Dircctor or officer of the Association, and the
foregoing provision for mdemnification shall apply whether or not such person is a Director or ofticer at the
time such cost. expense or Liability is incurmred. Notwithstanding the above, in the event of any such
settlement, the indemmification provisions provided in this Article X! shall not be automatic and shall
apply only when the Board approves such settbement and reumbursement for the costs and expenses of such
settlernent as being in the best interest of the Association. and in the event a Director or officer admits
that hefshe is or 15 adjudged guilty of willful misfeasance or malfeasance in the performance of his/her
duties, the indemrafication provisions of this Article XIil shall not apply. The forepoing nght of
indemnitication provided in this Anticle XIII shall be in addition to and not exclusive of any and all rights
of indemnification to which a Director or officer of the Association may be entitled under statuie or
common law.

ARTICLEX
BYL.AWS

The Bylaws may be altered, amended or rescinded in the manner provided for in the Bylaws. 1n
the event of any conflict between the provisions of these Articles and the provisions of the Bylaws, the
provisions of these Anicles shall control.

ARTICLE X1
AMENDMENTS

These Articles may be amended in the following manner:

1. {a) The Board shall adopt a resolution setting forth the proposed
amerxtment and directing that it be submitted 10 a vote at a meeting of the Members, which may be at either
the Annual Members' Meeting or a special meeting. Any number of proposed amendments may be
subnutted 1o the Members and voted upon by thern at one mecting.

{b) Written notice setting forth the proposed amendment or a swnnary of the
changes to be effected thereby shall be given to each Member within the time and in the manner provided
in the Bylaws for the giving of notice of meetings,

() Al such meating. a vole of the Members shall be aken on the proposed

amendment(s). The proposed amendment(s) shall be adoptad upon receiving the atfirmative vote of a
majority of the total voting interests present at such mecting.
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2 An amendment may be adopted by a wntten statement (in liew of a mecting)
signied by all Members and all imembers of the Board sefting forth thar intention that an ammendment to the
Articles be adopted.

3 These Articles may not be amended without the written consent of a majority
of the members of the Board.

4. Any instrument amending these Anticles shall identifv the particular article or
articles being amended and shall provide a reasonable method to identify the amendment being made. A
certified copy of each such amendment shall be attached to any centified copy of these Articles, and a copy
of each amendment certilied by the Secretary of State shall be recorded amongst the Public Records of
the County.
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