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GOEDE / ADAMCIVYL / DEBOEST / CROSS
ATTORMEYS AND PROFESSIONAL COUNSEL

INEQ@GADCLAW.COM [/ VWIWW .GADCLAW .COM

September 24, 2019

Deparunent of State
Division of Corporations
Corporate Filings

Post Office Box 6327
Tallahassee, F1. 32314

Rer Amended and Restared Articles of Incorporation for: Cordova at Spanish Wells
fomeowners Association, Inc,
Dear Sir/Mudam:
Lnclosed are an onginal and one copy of the Amended and Restated Articles of Incorporation of Cordova
al Spanish Wells Homeowners Association. Inc.. along with a check for $43.75 to cover the filing fee. and
fee to obtain a certified copy. Please return the certified copy 1o our office in the envelope provided.
If you have uny questions or need additional information, please do not hesitate to contact me.
Very truly,

GOEDE ADAMCZYK, DEBOEST
& CROSS. PLLILC

%M- }’Wwwaﬂfé"'b
Jean M. Morningstar

Paralepal to Attorney

Richard 13, DeBoest

Amim

Enctosures as staied

6609 Willow Pk D | 22 Floor 2030 McGreagor Boulevard 2600 Douglas Road, Ste, 717 4800 N. Federal Highway, Ste. 3070
Naples, Florida 34109 Fort Myers, Florida 33901 Coral Gables, Florida 33134 Boca Raton, Flarida 33431
P: 239.331.5i00 P: 239.333.2992 P: 786.294.6002 P: 561.368.9200

F: 239260 7677 F: 239.333.2595 F: 305.370.6622 F: 561.395.7050



AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CORDOVA AT SPANISH WELLS HOMEOWNERS ASSOCIATION, INC.

Pursuant to the provisions of Scction 617.1006, Florida Statutes, the undersigned Florida
not for profit corporation adopts the following amended and restated articles of
incorporation.

FIRST: Amended and Rested Articles adopted:

See attached Exhibit ~A™ for full text.

SECOND: The date of adoption of the amended and restated Articles was May 15, 2019,

THIRD: Adoption of amended and restated Articles (Check one):

X The amended and restated Articles 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.

CORDOVA AT SPANISHAWELLS HOMEOWNRRS ASSOCIATION, INC.

N
SiMrc of'Ofﬁﬁ?

Jack Hughson
Print Name of Officer i

President
Title of Officer

7/7/9

Date -




NOTE: SUBSTANTIAL AMENDMENT OF ENTIRE ARTICLES OF
INCORPORATION. FOR PRESENT TEXT SEE EXISTING
ARTICLES OF INCORPORATION.

FIRST AMENDED AND RESTATED ARTICLES OF
INCORPORATION OF CORDOVA AT SPANISH WELLS
HOMEOWNERS ASSOCIATION, INC.

Articles of [ncorporation for Valencia at Spanish Wells Homeowners Association. Inc.. a
Florida not-far-profit corporation. were filed with the Florida Department of State on
June 20, 2013, and assigned document number (13000005757, On February 13,2014,
the name “Valencia at Spanish Wells Homeowners Association, Inc.” was changed to
“Cordova at Spanish Wells Homeowners Association. [nc.” by appropriate filings with
the Florida Department of State. The Articles of Incorporation for Cordova at Spanish
Wells Homeowners Association. Inc. are hereby are hereby amended and restaied in their
entirety,

All amendments included herein have been adopted pursuant to Section 617, Florida
Statutes. and there 18 no discrepancy hetween the corporation’s originat Articles of
Incorporation as heretofore amended and the provisions ot these First Amended and
Restated Articles of Incorporation. other than the inclusion of amendments adopted
pursuant to Section 617. Florida Statutes. and the emission of matters ot historical
interest. The First Amended and Restaied Articles of [ncorporation of Cordava at Spanish
Wells Homeowners Association. Inc. shall henceforth be as follows:

ARTICLE

NAME & ADDRESS, The name of the Association is Cordova at Spanish Wells
Homeowners Association. Inc. The principal address of the Association is currently 9001
Highland Woods Blvd. Suite 7. Bonita Springs. FL 34135 and may be changed from time
to time. at the discretion of the Board ot Directors. without the necessity of amending
these Articles of Incorporation.

ARTICLE 11

DEFINITIONS: All undeltined terms appearing in initial capital letters herein shall
have the meaning ascribed to them in Third Amended and Restated Declaration of
Covenants. Condittons. and Restrictions of Cordova at Spanish Wells (the
“Declaration™). as it may be amended trom time to time.

PURPOSE AND POWLRS. The purpose for which the Association is organized is (o
provide an entity pursuant to the Florida law for the operation of the Cordova at Spanish
Wells subdivision. located in Lee County. Florida.

The Associauon is organized and shall exist on a non-stock basis as a not-for-profit
corporation under the laws of the State of Florida, and no portion of any earnings of the
Association shall be distributed or inure to the private benefit of any member. Director or

EXHIBIT

A



Ofticer. For the accomplishment of its purposes. the Association shall have all of the
common law and statutory powers and duties of a corporation not-tor-profit under the
laws of'the State of Florida. except as expressly limited or moditied by these First
Amended and Restated Articles of Incorporation (hereinafier “Articles™), the Third
Amended and Restated Declaration of Covenants. Conditions, and Restrictions of
Cordova at Spanish Wells (hereinafter “Declaration”). the Third Amended and Restated
Bvlaws of Spanish Wells Community Association. Inc. (heremafier “Bylaws™) or the
Florida Homeowners™ Association Act: and it shall have all the powers and duties
reasonably necessary to operate the subdivision pursuant to said Declaration. as it may
herealter be amended. including. but not limited to. the following:

(A)  Tofix. fevv. collect. and enforce payment by any lawful means. all
charges. assessments. or liens pursuant to the terms of the Declaration. and 1o pay
all expenses in connection therewith and all oftice and other expenses incident to
the conduct of the business of the corporation. including all license fees. taxes, or
governmental charges levied or imposed against the property or the corporation:

{BY  To make. amend. and enforce reasonable rules and regulations governing
the use of the parcels and common areas and the operation of the Association:

(CY  Tosue and be sued. and (o entoree the provisions of the Declaration. the
Articles of Incorporation. the Bylaws, and the reasonable rules of the Association:

(I3} Tocontract tor the management and maintenance of the common areas
and to delegate anv powers and duties of the Association in connection therewith,
except such as are specifically required by the Declaration to be exercised by the
Board of Dircctors or the membership of the Asseciation:

(E)  Toemploy accountants. attorneys, architects, and oiher professional
pursonnel o perform the services required for proper operation of the Properties:

() To negotiate and contract with third parties on behalf of members tor
SCTVICLS;

(G}  Todedicate. sell. or transier all or any part of the common areas to any
public agency. authority. or utility.

()  To borrow money, mortgage, pledge, deed in trust. or hypothecate any or
all of its real or personal property as security far money borrowed or debis

incurred:

(h To maintain. repair. replace. and operate the property and business ot the
Association:

{hH To provide insurance upon the propenty of the Association and tor its

Board of Directors;

(K)  Toacquire (by gifi. purchase, or otherwise). own, hold, improve, build



upon. operate. maintain, convey. sell. lease. transfer, or otherwise dispose of real
or personal property in connection with the affairs of the corporation:

{L) To grant. modify. or move casements; sEp
(M) To the extent not maintained by the Spanish Welis Community
Association. Ine. (the “Master Association™). to operate the Surface Water
Management Svstem and Stormwater Management Svstems, including ail inlets.
ditches. swales. culverts. water control structures, retention and detention arcas.
ponds. lakes. {lood plan compensation arcas. wetlands and associated bufter arcas.
and wetland mitigation areas. Moreover. the Surface Water Management Syvstem
and Stormwater Management Svstem shall be operated. maintained and managed
in a manner consistent with the SFWMD™s permit requirements and applicable
District rules and regulations. and the terms and conditions of the Declaration
{including enforcement provisions) which relate to the Surface Water
Management System and Stormwater Management System. Additionally, the
Association shall levy and collect adequate assessments against Members tor the
cost of maintenance and operation of the Surtace Water Management System and
Stormwater Management Syvstem.

(N} Toexercise anv and all powers. rights. and privileges that a corporation
organized steunder Chapters 617 and 720 of the Flonda Statutes may now or
hereatter have or exercise. subject alwavs 1o the Declaration. as amended {rom
time to time.

All funds and the title 1o all property acquired by the Association shall be held for the

benetit

of'the members in accordance with the provisions of the Declaration. these

Articles of Incorporation. and the Bylaws.

ARTICLE i

MEMBERSHIP.

TERM.

(A}  The members of the Association shall be the record owners of a Parcel in
the subdivision as further provided in the Bylaws,

(B) The share of a member in the tunds and asscts of the Association cannot
be assigned or transterred in any manner, except as an appurtenance to a Parcel.

(C) The vwners of each Parcel. coliectively. shall be eatitled to one vote in
Association matters. The manner ot exercising voting rights shall be as set forth in
the Bylaws.

The term ol the Association shall be perpetual.

ARTICLE V



BYLAWS.  The Bylaws of the Association may be altered. amended. or rescinded in
the manner provided therein.

ARTICLE VI

DIRECTORS AND OFFICIERS.

(A}  The atfairs af the Association shall be adminisiered by a Board of
Directors consisting of the number of Directars determined by the Bylaws, but not
less than three (3) Directors. and in the absence of such determination shall
consist of five (3) Directors.

(13) Dircctors of the Association shall be elected by the members in the
manner determined by the Bylaws, Directors may be removed and vacancics 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 each vear by the Board of
Dircctors at its first meeting after the annual meeting ot the members of the
Association. and theyv shall serve at the pleasure of the Board.

ARTICLE Vil

AMENDMENTS.  Amendments to these Articles shalt be proposed and adopted in the
following manner;

(/) Proposal. Amendments 1o these Articles may be proposed by a majority of
the Board or by a written petition to the Board. signed by at teast ane-tenth (1/710)
of the voting interest of the Association.

(B)  Procedure. Upon any amendment to these Articles being proposed by said
Board or Unit owners. such proposed amendmicnt shall be submitted to a vote of

the owners not later than the next annual meeting for which proper notice can be

given.

(C)y  Vote Required. These Articles may be amended if the proposed
amendment is approved by an affirmative vote of at least a majority of the voting
interests present and voting, in person or by proxy. at a meeting of the Members
of the Association. duly called for that purpose. at which at least 20% of the
members of the Association are present in person or by proxy.

(DY Effective Date. An amendment shall become effective upon filing with the
Secretary of State and recording a certitied copy in the Official Records of Lee
County. Florida. with the formalities required by the Florida law.

ARTICLE VIII

INDEMNIFICATION.




{A) Indemnity. The Association shall indemnily any Dircetor. Officer or
committee member whao was or is a party to. or is threatened 10 be made a party
to, any threatened. pending. or contemplated action. suit. or proceeding. whether
civil, criminal, administrative. or investigative, by reason of service as a Director.
Officer. or committee member of the Association, against expenses (including
attorney fees and appellate attorney fees). judgments. fines, and amounts paid in
settlement actually and reasonably incurred in connection with such action. suit.
or proceeding. unless: (1) a Court of competent jurisdiction finally determines.
after all appeals have been exhausted or not pursued. that such person did not act
in good faith or in a manner they reasonably believed to be in or not opposed to
the best interest of the Association. and with respect 1o any criminal action or
proceeding. that the person had reasonable cause to believe such conduct was
untawiul. and (2} 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 nolo contendere or its equivalent.
shall not. of itselt. create a presumption that the person did not act in good tfaith
and 1n a manner that they reasonably believed 1o be in or not opposcd to the best
interest of the Association. and with respect to any criminal action or proceeding.
had reasonable cause to believe that their conduct was unlawtul. It is the intent of
the membership of the Association. by the adoption of this provision. to provide
the most comprehensive indemnitficaton possible to their Dircctars, Othicers, and
commitiee members as permitied by Florida law,

{B) Advances. The Association shall pay any expenses described above upon
presentation by the affected Director, Officer, or comnuttee member, as they
accrue and v advance ot the final disposition of such acuon. suit. or proceeding.
and shall then seck repavment of such amounts if it shall ultimately be determined
that the Director, Officer. or committee member i1s not entitled 1o be indemnitfied
by the Association,

{C) Miscellaneous, The indemntitication provided herein may not be deemed
exclusive of any other rights to which those seeking indemnitication mayv be
entitfed under any Bylaw. agreement. vote of the members. or otherwise. and shall
continue as to a person who has ceased to be a Director, Ofticer, or committee
member. and shall inure to the benefit of the heirs and personal representatives of
such personst

(D) Insurance. The Association shall have the power to purchase and mantain
msurance on behalf of any person who is or was a Director. Officer. commitiee
member, employvee. or agent ot the Association. or a Director. Othicer, employee.
or agent of another corporation, partnership. joint venture, trust, or other
enterprise. against any liability asserted against him and incurred by him in any
such capacity. or arising out of his staws as such, whether or not the Association
would have the power to indemnifv him against such liability under the provisions
of this Article.

(E) Amendment. Anything to the contrary herein notwithstanding. the



provisions of this Article may not be amended without the approval. in writing. of’
all persons whase interest would be adversely aftected by such amendment.



