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June 20, 2017

Seeretary of State
Division of Corporaiions
PO Box 6327
Talluhassee, FIL 32314

RE:  Amended and Restated Articles of Incorporation of
Baker Carroll Pointe Maintenance Association, Inc.

Deur SirfMadam:

Lnclosed please 1ind the original and one (1) copy of the Amended and Restated Articles of
Incorporation of Baker Carroll Pointe Maintenance Association. [ne.. o be tiled with vour office.
lease return a certified copy 1o our oftice at vour earliest convenience. Also enclosed is a check in
the amount of $43.75 for filing ftees.

Thank vou for vour assistance n tis matter.
Sincerety,
SAMOUCE & GALL P.A.

— -/

- - C L liee

S T

Robert Sumouce
For the IFirm
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NOTE: SUBSTANTIAL AMENDMENT OF ENTIRE ARTICLES OF INCORPORATION.
FOR PRESENT TEXT SEE EXISTING ARTICLES OF INCORPORATION,

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BAKER CARROLL POINTE MAINTENANCE ASSOCIATION, INC.

Pursuani o Chapter 617, Florida Statutes. the Acticles of ncorporation of Buker Carroll Pointe Muaintenance
Associution, Inc.. a Florida corporation not Tor profit, which was originaily incorporated under the same
name on March 3% 2015 are hereby amended. and restated in their entirety as amended. All amendments
included herein have been adopted pursuant to Chapter 617, Florida Statutes. wnd there is no diserepuaney
between the corporation’s Articles of Incorperation as herctofore amended and the provisions of these
Amended and Restated Articles ather than the inclusion of amendiments adopted pursuant to Chapter 617,
Florida Statutes and the omission of matters of historical mterest. The Amended and Restated Articles of
[ncorporation af Baker Carroll Pointe Muintenance Association, Inc.. shall heoncelorth be us foliows:

ARTICLE 1

NAME: The name of the corporation. herein called the “Associastion,” is Baker Carroll Pointe Maintenance
Association, Inc. and its address is o/o Vanderbilt Towers of Nuples. Inc.. 3 Bluehilt Avenue, Naples, Florida

34108,

ARTICLE LI

PURPOSE AND POWERS: The purpose for which the Association is organized is 10 provide un entity
for the operation of the joint shared infrastructure and factlities located upon the eight (8) Condeminium
Properties within the geagraphical area known as Baker Carroll Pointe, located in Collier County. Flarida.

The Association is vrganized and shalt exist on a nen-stock basis as o corporation not for profit under the
laws of the Stute of Florida, and no portion o any carnings of the Association shall be distributed or inure
to the private benetit of any member, Director or officer of the Associauion. Far the accomplishment of it
purpuses, the Association shall have att of the common tuw and statatory powers and duties of & corporation
not tor profit uander the laws of the State of Florida, except as expressly imited or madified by these Articles
i the Bylws of the Associution, as they may be amended from time 10 tinwe, including but not lnited 1o
the following:

-

(A) To muke and collect assessments against members of the Association 1o defrav the costs. L\|?_<‘;5'\L‘\ and

tosses of the Association. and to use the funds in the exercise ot its powers and duties. ©7° . - i1
. E PR
(B} To protect. maintain. repair, replace and operate the joint shared infrastructure wind- fluImL}j -
&

(C) To purchase insurange fur the protection of the Association and its members.

et
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(D) To reconstruct improvements after casualty and to make turther improvements of the  joint shared
wfrastructure and facilities.

() To make. amend and eanforee teasonable vules and regulations gaverning the use of the joint shared
infrastructure wd fucilities and the operation of the Association.

tF) To enforee the provisions of these Articles, the Bylaws and any Rules and Regulations of the
Association,

(G) To contract for the management, maintenance, repair and replacement of the joint shared infrastructure
and facilities, and o delegate any powers and dutivs of the Association in connection therewith except such
as are specilicatly required to be exercised by the Board of Directors or the membership of the Association,

(H) Toemploy accounants, attorneys, architects, engineers and other professional personnet to perfarm the
services reyuired for proper operition of the joint shared infrastructure and facilities.

(1) To borrow money if necessary o pertorm its other functions hereunder in the event of an emergency as
described in Scction 14.4(1) of the Bylaws of the Association,

All funds and she ditle to all property acquired by the Association shall be held for the benefit of the members
in accordince with the provisions of these Articles of Incorporation and the Bylaws.

ARTICLE 111
MEMBERSHIP:

(A)  The members of the Association shall be the following eight (8) Condominium Associations:
Vanderbilt Towers, Unit # 1 of Naples. Inc.; Vanderbilt Towers of Naples, Inc.. Vanderbilt Towers.
Unit #3 of Naples, Inc., Bavpoint Condominivm Association. Inc., Guli Breeze w Vanderbilt
Condominium Association. Inc.. Vanderbilt Surf Colony Condominium. Phase 1. Assaciation. Inc..
Vanderbilt Surt Colony. a Condominium. Section [1 Association. Inc.. and Vanderbilt Surf Colony.
a Condominium, Section [, Association, Ing,

(B} The voting share of cich member Association and the manner of exercising voting rights shatl be s set
forth in the Bylaws,
ARTICLE 1V

TERM: The term of the Association shail be perpetual.

ARTICLE V

ARTICLES OF INCORPORATION
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BYLAWS: The Bylaws of the Association may be altered. amended. or rescinded in the manner provided
therein,

ARTICLE VI
DIRECTORS AND OFFICERS:

(A) The affairs of the Association shall be admintstered by a Board of Directors consisting of the number
of Directers determined by the Bvlaws, but not less thun nine (9) Directors, and in the absence ol such
determination shall consist of nine (9) Directors.

(B) Directors of the Association shall be elected by the members in the manner determined by the Bylaws.
Directors may be removed and vacancivs on the Bourd of Directors shall be filled in the manner provided
by the Bylaws.

(€} The bustness of the Associution shalt be conducted by the officers designated in the Bylaws. The
officers shall be elected cach vear by the Board ot Directors at s firse mecting after the annual meeting of
the members of the Asseciation. and they shall serve at the pleasere of the Board.

ARTICLE VII
AMENDMENTS: Amendments to these Articles shall be proposed and adopled in the following manner:

(A) Proposal. Amendments ta these Articles may be propesed by w majority of the Board or by writlen
petidon. signed by at least one-third (1/3rd) of the voting interests.

() Procedure. Upon any amendment to these Articles being proposed by said Board or members, such
proposed amendment shall be submitted 10w vote of the owners not later than the next annual meeting tor
which proper notice can be given,

(C) Vote Reguired.  Except as otherwise required by law, a proposed amendment to these Articles of
Incorperation shall be wdopied 1110 is approved by an least two-thirds {2/3rds) of the voting interesis.

(1) Effective Date. An amendment shall became effective upon the date the two-thirds (2/3rds) vote is
obtained.

ARTICLE VIII

INDEMNIFICATION: To the fullest extent permitted by Flarida law. the Association shall indemmiry
and hold harmless every Director, officer and volunteer of the Association against all expenses and liabilities.
mcluding attornevs fees, actually and reasonably incurred by or impuosed on himin connection with any legal
proceeding {for seilement or appesl of such proceeding) to which he may be w party because of his being or
having been a Director. officer or volunteer of the Association. The foregoing right of indenmification shall

ARTICLES QF INCORPORATION
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not be available ifa judgment or other final adjudication establishes that his actions or omissions w act were
material w the cause adjudicated and involved:

(A) Willful misconduct or a conscious disregard for the best interests of the Association. in a proceeding
by or in the right of the Association to procure & judgement in its favor,

(B) Violaton of criminal law, unless the person seeking indemnification had no reasonable cause ta helivve
his action was unlawful or had reasonable cause to believe his action was lawrul.

(C) A trunsaction from which the person seeking indemnification derived an tmproper personal benefit.

(D) Recklessness, or an act or omission which was commitied in bad faith or with malicious purpose or in
a manner exhibiting wanton and wilful disregard for human righis, safety or property, in an action by or in
the nght of someone other than the association or 4 member.

In the event of a settlement. the right 1o indemnification is subject 10 the finding by at least a majority of the
disinterested Directors thae the seitlement is in the best interest of the Association. The foregoing rights of
indemnificatton shall be maddition to and not exclusive of atl other rights w which a Direcior or ofticer may
be entitled including rights under an Association Directors” and Otficers” liability insurance policy. if any.

ARTICLES OF INCORPORATION
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CERTIFICATE

The undersigned. being the duly elected and acting President of Baker Carroll Pointe Maintenance
Association, [nc., hereby certifies that foregoing Amended and Restated Articles of Incorporation were
approved by the affirmative vote of a majority of the members of the Association &t a meeting of the
members on /Z}PK) f7 , 2017 after notice, in accordance with the requirements of the Articles of
Incorporation for their dmcndmcnt and that the number of votes casts was sufficient for their amendment.

. ¥ )
Executed tlns}”dda_v of H}/)Q ,2017.
BAKER CARROLL POI/M’A[NTENANCE ASSOCIATION, INC,
(\ /7/{‘»; - )/ f&LF’“
mon President
15 Biaebell Avenue
Naples, FL 34108
{SEAL)
cborah Pahler, Seci
staTEOF /e oA
countyofr _{(wléicef]
Subscribed to before me this Q’Uﬂ{ day of Jt}t AE . 2017 by Glenn Cannon, Presigent of Baker Carroll
Pointe Maintenance Association, Inc., a Florida corperation not for profit, on behalf of the corporntion. He is pcmonally kno\\n tome
or did produce ax identitication.
ST % DOROTHY KEWP : M W“%ﬂ\p
N o MY COMMISSION 7 £F 245883 Signattwe of '@mry Public
A EXPIRES: Ocxober 27, 2019
Ttorn Berdad Tiru Botget Notry Senvices
{Print, Type or Stamp Commissioned Name of
Notary Public) (Affix Notarial Seal)
STATE OF : g
COUNTY OF i r<{ngee
2=
Subscribed to before me this day of :LUUV\ e . 2017 by Deborah Pahler, Secretary of Baker Carroll
Peinte Maintenanee Association, [nc.., a Florida corporation not for profit, on bnhnlfot the corporation, She lbw_i_]y known tu
me or did produce us identification.

JENNIE H. BACON e (JL/W 'H x.&&(/(/f

f New York
Motesy ::bloﬁ ai‘gtzazgargw Signature of Notary Public

Quaetified In St. Lawrance Counly
Commision Expires Apri 12, 201

(Print, Type or Stamp Commissioncd Name of
Notary Public) (Affix Notarial Seal)
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