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April 11, 2019
FLORIDA DEPARTMENT CF STATE

VANDERBILT RESERVE HOMEOWNERS ASSOUTATION CRpaetions

2385 NW EXECUTIVE CENTER DRIVE
SUITE 370
BOCA RATON, FILL 33431Us

SUBJECT: VANDERBILT RESERVE HCOMEOWNERS ASSOCIATION INC.
REF: N1B0O0QO00OS5077

We received your electronically transmitted document. However, the
document has not been filed. FPlease make the feollowing corrections anq
refax the complete document, including the electronic filing ceover spheet.

The date of adoption of aach ‘amendment must be included in the document.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandconed.

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

Susan Tallent FAX Aud. #: H19800115098
Regulatory Specialist II Lattoxr Number: 519A00007304
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AMENDED AND RESTATED
ARTICLES OF INCORPQRATION OF
VANDERBILT RESERVE HOMEOWNERS ASSOCIATION, INC.

To the Department of State
State of Florida

Pursuant to the provisions of the Florida Not For Profit Carporation Act,

the
corporation herginafter named {the "Corporation”) does hereby amend and restate ifs Articles of
Incorperation, as heretofore amended,

1. The name of the corporation is Vanderbill Reserve Homeowners Association
Inc.
2. The text of the Amended and Restated Articles of Incorporation of. J.h
corporation, as amended hereby, is annexad herelo and made a part hereof. N "?‘ '
7?; t-:'i
L IR T }-—s‘ ;‘:'h
AN I : ‘:!
CERTIFICATE - Fﬁ 5+
,. =
B
il is hereby certified that: S 2

1. The annexed Amended and Restated Articles of Incorporation has been
approved by the Board of Directors of the Corporation.

2. The annexed Amended and Restated Articles of Incorporation does not

contain an amendment requiring member approval. ’

3. The annexed Amended and Rastated Articles of Incorporation shall
supsarsede the original Articles of incorporation of the Corporation and all amendments to them

4, The annaxed Amended and Regtated g.emﬂcate of Incorporanon of the
Corporation shall be read in full as follows: /,
Executed on April A 7l * 2019, / / R

l1“
y:
Jeffrey E. Sobel, Incorporator /:‘

Date of amendment adoption: April 8, 2019

Apenitd Rarfated HGA Ankdes - Vot Reverve 03 000

Fax Audit Mo. H18000115098 3
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AMENDED AND RESTATED - ;)

ARTICLES OF [NCORPORATION OF ,, A o
VANDERBILT RESERVE HOMEOWNERS ASSCCIATION INC.

The undersigned Incorporator hereby adopts the fellowing Amended and Rastated
Articles of Incorporation (the “Articles”) pursuant to the laws of the State of Florida;

Article )
NAME AND DEFINITIONS

The name of the corporation shall be VANDERBILT RESERVE HOMEOWNERS
ASSOCIATION, ING., a Florida corporation not-for-profit (the "Homeowners Association” [or
*Assaciation”),

The capitalized terms used herein shall have the maanings, if any, given to them in the
Declaration of Covenants, Restrictions and Easements for Vanderbill Reserve {the "Communlly
Covenants” or "Declaration™}, recerded or to ba recordsad in the Public Records of Collier County,
Florida, unless the centext clearly requires otherwise; provided, however, that the term "Member"
shall mean a member of the Homeownars Assoclation as provided herem

Article it
PURPOSES AND POWERS

The objects and purposes of the Homeownars Association are those objects and purposes
as are authorized by the Community Covenants. The further objects and purposes of the
Homeowners Association are to preserva the values of the Dwellings and other |mprovements
which are now or hergafter developed within the Properties which are subject to the Communlty

Covenants and to maintain the Common Areas for the benefit of the Members of the Homeawners
Association,

The Homeowners Agsociation i not arganized for profit and no part of the net earninés. if
any, shall inure to the benefit of any Member or individual person, firm or corporation,

The Homeowners Assoclation shall have the power to contract for the management of the
Homeowners Association and to delegate to the party with whom such contract has been entered
into, which may be an affillate of the Declarant, the powers and duties of the Homeownars
Association, except thase which recuire spacific approval of the Board or the Members.

The Homeowners Assoclation shall have all of the common law and statutory powers of a
corporation nob-for-profit which are not in conflict with the terms of these Ardicles and tll‘te
Community Covenants. The Homeowners Aszoclation shall also have all of the powers necessary
fo exercise all of the Homeowners Association's rights and privileges, to perfarm afl of its dut|es
and obligations and lo otharwise implament the purpnses of the Homeownears Association as set
forth in the Community Covenants. The Homeowners Association shall further have all of the

powers necessary to provide for the common good, heaith, safety and general welfare of ali o
the Members.

The foregoing statement of purposes shall be construed as a statement both of purpose
and of powers, and such purposes and powers shall not be limited or restricted by reference to

AMENDED AND RESTATED ARTICLES OF INCORPORATION
HOMEDWRNERS ASSOCIATION

-
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or inference from the terms or provisions of any other clause or statement, but shall be broad
construed as independent purposes and powers.

b
Article Il
MEMBERS
3.01  Membership. The Members of the Homeowners Association shall be aé follows:

(a) Ownars. Each Owner of a Dwslling shall be a Class A Mambear of the
Homeowners Assaciation.

{b) Declarant. The Declarant shall be the sole Class B Member of the
Homeowners Association until termination of the Class B membership, as
provided in the Community Covenants.

3.02 Members’ Voting Rights. On all matters upon which the Members shall be entitled
or required to vote, each Member shall have the following number of votes:

(a) Each Owner shalt be entitled to cast one {1) vote for each Dwelling owned
by such Cwner for ali matters,

(b} The Declarant shall hava three {3} votes for each of the votes held by fall
Class A Members of the Association, provided, however, that
notwithstanding any provision o the conlrary, the Daclarant shall have Ihe
fght to appoint the entira Board of Directors of the Association until three
(3) months after Members other than the Declarant are entitled to elec_l a
majority of the Beard of Directors in-accordance with Chapter 720, Florida
Statutes,

3.03 General Matters. Unless otherwise specified, when reference is made herein
or in the Community Covenants, By-Laws, rules, regulations, management contracts oro{herwlse
to a "Required Porcentage” of Members, such reference shall be deemsd to ba a reference to a
majority of the voling interests entitled {o be casf by the Memkbers in person or by proxy and voﬁng
at any meeting of the Members at which a quorum shall have been attained.

3.04  Mestings of Members. The By-Laws shall provide for an annual meeting |of
Members, and may provide for regular and special meetings of Members other than the annual
meeting. A guorum for the transaction of business at any mesting of the Members shall ex;st if
at least thirty-three percent (33%) of the total voting inlerests which may be cast by the Members
shall be represented at the mesting of the Members, Unless olherwise specifically required by
applicable taw, references herein and in the Community Covenants, By-Laws and other
documents administered by or binding on the Homeaowners Agsociation shall be deemed to refar
to meetings and votes of Members.

Atticle IV
CORPORATE EXISTENCE

The Homeowners Association shall have perpelual existence.

AMENDED AND RESTATED ARTICLES OF INCORPORATION
HOMEOWNERS ASSOCIATION
-3
Fax Audit No. H19000115088 3
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Article V
BOARD OF DIRECTORS

501 Management by Directors. The property, business and affairs of the Homeowners
Association shall be managed by a Board, which shall initially consist of three (3) directors.| A
majority of the directors shal! constitute 'a guorum for the transaction of business. The By-Laws
shall provide for meetings of directors, including annual meetings.

w

5,02 Qriginal Board of Directors. The names and addresses of the first Board, who shall
hold office until the first election and thersalter until qualified suctessors ars duly elecled and
have taken office, shall be as follows:

Name Address

Tirso San Jose - 2385 NW Executive Center Drive, Suite 370
Boca Raten, FL 33431

Kyle Castillo 2385 NV Exacutive Canter Drive, Suite 370
Boca Raton, FL 33431

Carol DeMare 2385 NW Executive Center Drive, Suiie 370
Boca Raton, FL 33431

5.03 Appointment of Directors. The Board of Directors shall be elecied or appointed|as
follows:

(a) The Declarant shall have the right to appoint all of the direcfors of the
Homeowners Association until termination of the Class B membership,jag
provided in the Community Covenants. ’

(b) Upon termination of the Class B Membership, all three (3} directors shall
bs elected or appoinied by the Owners,

{c) Upon termination of the Class B Membership and to the fullesi extent
permitted under applicable faw, the Declarant may also exercise the right
1o appoint any Declarant-owned voting interests in the same manner|as
any other Member, except for purposes of reacquiring control of the
Association or selecting the majority of the Members of the Board.

() For purposes of this section, the term "Members other than the Declarant”
shalt not Include builders, contractors, or others who purchase a Lot for the
purpose of consiructing a Dwelling, or any other improvements thereon, for
resale.

5.04 Appointment of Board of Difectors. Untess otherwise provided in these Adicles,
directors elected or appointed by the Members shall be elected or appoinied at the annual meeting
of the Members as provided in the By-Laws. The By-Laws may provide for the method of voting
for the elsction and for the removal from office of direclors.

AMENDED AND RESTATED ARTICLES OF INCORPORATION
HOMEOWNERS ASSCCIATION

-4
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505 Duration of Office. Directors elected or appointed by the Members shall hold office
until the next succeeding annual mesting of the Members and thereafter until qualified successors
are duly elected or appoinied and have taken office.

5.06 Vacancies. A director elected or appointed by the Declarant may only be removed
by the Declarant, and any vacancy on the Board shall be filled by the Declarant or other Members
that elected or appainied the resigning or removead director.

Arlicle VI

QOFFICERS

8.01 Officers Provided For. The Homeowners Association shall have a President! a
Vice President, a Secretary and a Treasurer, and such other officers as the Board may from time
to time zlect. One person may hold more than one office, subject to the limitations set forth in the
By-Laws.

6.02 Election and Agpgintment of Ofiicers. The officers of the Homeowners
Assoclation, In accordance with any applicable provision of the By-Laws, shali be slected by the
Board annually for terms of one (1) year and thereafter uniil qualified successors are duly elected
and have taken office. The By-Laws may provide for the msthod of voting in the election for the
removal from office of officers, for the filling of vacancies, and for the duties of the officers. The
President shall be a director; other officers may or may not be directors of the Homeowners
Association. [fthe office of Prcsadent shall become vacant for any reason, or if the President shall
be unabls or unavailable to act, the Vice President shall automatically succeed to the offi ce| or
perform its duties and exercise its powers, If any office other than that of the Prasident shall
hacome vacant for any reason, the Board may elect or appoint an individual to 1ill such vacancy

6.03 FEust Officers. The names and addrasses of the first officers of the Homeowners
Association, who shali hold office until the first annual meeting of the Board of Directors and
thereafter until successors are duly eleciad and have taken office, shall be as follows:

Name and Office Address
President: 23B58 NW Executive Centar Drive, Suite 370
Tirso San Jose Boca Raton, FL 33431
Vice President: 2385 NW Executive Center Drive, Suite 370
Kyte Castillo Boca Raton, FL 33431
Sccretary/Treasurer: 2385 NW Executive Center Drive, Suite 370
Carol DeMare Boca Ralon, FL 33431

Article VII

BY-LAWS

The Board shall adopt By-Lawé consistent with these Articles. Such By-Laws may be
altered, amended, repealed or rescindsd by the Members in the mannsr set forth in the By-Laws.

ANENDED };\ND RESTATED ARTICLES OF INCORPORATION
HOMEQWNERS ASSOCIATION
-5-
Fax Audit No, H19000115098 3
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Article VI
AMENDMENTS

8.01 Approval of Amendments. Amendments to these Articles shall be proposed Emd
approved by tho Board and thereafter submitted to a meeting of the Members for adopt;on or
rejaction by affirmailve vote of fifty-one percent (51%) of the total voting interests of the Members.

8.02 Declarant's Right io Amend. Notwithstanding anything to the contrary herein
during the pstiod in which the Declarant is the Clags B Member of the Homeowners Assocaatlon
the Declarant shall have the absolute right to amand these Articles without the consent of _the
Board or other Members, and no amendrnent o these Articles shall be made or shal be effectlive
without the written consent and joinder of the Declarant, which consent the Declarant may
withheld in its sole and exclusive discretion.

8.03 Notice. Notice of a proposed amendment shall be included in the notice of the
meeting et which such amendment is to be consldered. Such notice shall contain the proposed
amendment or a summary of the changes to be affected thereby.

B.04 Conflicting Provisions. In case of any conflict between these Articles and the By-
Laws, these Articles shall control, and in case of any conflict between these Articles and ’the
Commumly Covenants, the Community Covenants shall control, except to the extent inconsistent
with the powers and dutles of any Asscciaiion under applicable law.

Articie IX
INCORPCORATOR

The name and address of the Incorporator of the Homeowners Association is:
Name Address

Jeffrey E. Scobel 2385 NW Executive Center Drive, Suite 370
Boca Raton, FL 33431

Atrticle X
INDEMNIFICATION

10.01 Riaht to Indemnification. The Homeowners Association shall indemnify any
person who was or is a party or is threatened to be made a party lo any threatened, pendmg or
contemplated action, suit or proceeding, whether civil, crimingl, administrative or mvesttgatwe by
reason of the facl thal he is or was a director, smployee, officer, committee member, or agent of
the Homeowners Association, against expenses (nncludmg altorneys' fees and appe!late
attorneys' fees), judgments, fines and amounts paid in setllement actually " and reasonabiy
incurred by him in connection with such action, suit or proceeding unless (a) it is determined by a
court of competent jurisdiction, after all avallabla appeals have been exhausted or not pursued
by the proposed indemnitaa, that he did not act in good faith or in a manner he reasonably
believed to be not in, or opposed te, the best interest of the Homeowners Association, and, wdh
respect to any criminal action or proceeding, that he had reasonable causs to bslieve his conduct
was unlawful, and (b) such court further determines specifically that indemnification should be

AMENDED AND RESTATE ARTICLES OF INCORPORATION
HOMEOQWNERS ASSOCIATION
-
Fax Audit No. H18000115098 3
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denied. The termination of ary action, suil of proceeding by judgment, order, settlement,
conviction, ar upon a plea of nolo contendere or its equivalent, shall not, of itself, create [a
presumptlon that the person did not act in good faith or did act in a manner which he bslisved to
be not in or oppased *o the best interest of the Homeowners Association, and with respect to ar}.r
criminal action or proceeding, that he had reasonable cause to believe that his conducl was
unlawful,

10.02 Attorneys’ Feas. To the extent that a direcior, officer, empioyee or agent
of the Homeowners Association has been successful on the merits or otherwise in defense of an'y
action, suit or proceeding referred 1o in Section 10.01 above or in defense of any claim, issue or
matter therein, he shall be indemnified against expenses (including attomeys' fees and appellate
attorneys' fees) actually incurred by him in connection therewith.

10.03 Expenses, Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Homeowners Association in advance of the final disposition of
such action, suit or proceeding through all available appeals upan receipt of an undertaking by or
on behalf of the director, officer, committee member, employee or agent to repay such amount
unless it shall ultimately be determined thal he is entitled to be indemnified by the Homeowners
Assoclation ag authorized in this Article.

10.04 Non-exclusive. The indemnification provided by this Article shall not be
deamed exclusive of any other rights to which those seeking indemnification may be enhtlad
under any by-law, agreement, vote of Members or otharwise, both as to action in his cﬁlmal
capacity white holding such office or otherwise, and shall conlinue as to a person wha has ceased
to be director, officer, empioyee or agent and shall inure to the benefit of the heirs, executors and
administrators of such person.

10.05 Power to Purchase Insurance. The Homeowners Assoclation shall have
the power to purchase and maintain insurance on behalf of any person who is or was a dlrector
officer, commiitee member, empioyee or agent of the Homeowners Association, or is or was
serving at the request of the Homeowners Assaciation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterpdse against any hablhty
asserted against him and incurred by him in any such capacity, or arising out of his status as
such, whether or not the Homeowners Associalion would have the powsr to indemnify him agamst
such lability under the provisions of this Arlicle.

10.06 No Amendment. The provislons of thig Articte 10 shall not be amended

Articte Xi
OFFICE

The principal office and mailing address of the Homeowners Agsociation: shall be at 2385
NW Executive Center Drive, Suite 370, Boca Raton, FL 33431, or at such other place as may be
subssaquently designated by the Board of Directors. All books and records of the Homeowners
Association shall be kept at its principal office or at such other piace as may be permitied by
applicable law.

AMEMDED AND RESTATED ARTICLES OF INCORPORATION
HOMEOQWNERS ASSOCIATION
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Article XM
REGISTERED AGENT

Until changed, Sabelco, Inc, shali be the registerad agent of the Homeowners Association

and the registered office shall be oo Sobelco, Inc., 2385 NW Executive Center Drive, Suite 370,
Boca Raton, Florida 33431,

Article XN
DISSQLUTION

Upon dissolution of the Homeowners Association, all of its assets shall be conveyed to
another non-profit corporation, unincorporated association or public agancy.,

-~
-

IN WITNESS WHEREOF, the Incorporator h;\séreunlo"éel his r;;?this**‘??m.day of
Aprit, 2019, y }2/ /
,f /jﬁ £xriy ’

. !

Jeffrey E. Sobel, Incorporator

STATE OF FLORIDA )
) 88:
COUNTY OF PALM BEACH }

The foregoing instrument was acknowledged before me on the gfh day of April 2018, by
Jeffrey E. Sobel, who is personally known to ma. ™

p W
P C
[Notary Seal}: P F 7
NotaryPublic; State of Florida at Large
prinf Nagfe:__Mariomnl 2 & boon .

My bpm/mission Expires: [O- {7 26272

PP N Y e W WY S

CLARK BIBSON
Mcﬁ:.ﬁq:!nn #GO6 268645
Cummluln& Elp:lmcmfngéz;);?
Tscugh -
Bmggﬂda - N%I:nr Putll¢

g
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48.091, Florida Statuas, the following is subriitted:

VANDERBILT RESERVE HOMEOWNERS ASSOCIATION,INC., desiring to organize or qualify
under the laws of the State of Florida, wilh its principal filace of bysiness at the City of Boca Raten,
State of Florida, has named SobelCo, inc. locatad at 2385 NW Executive C Drive, Stite 370

N —
Joffrey E. Sobel, Incorporator

Dated: Aprit 3" 2018

Having been named io accept service of process for the ahove stated Corporation, at the place
designated in this Cenificate, | hereby agree to act in this capacity, and | further agres to comply
with the provisions of all statutes retative to the proper and compJ%te performance of my duties!

I

soa_gu’éo, INC., LG, a Micm"é/’a’.n

o~

corporation

7 // &é_/ﬂ f}'
B}I( .% i S

'Jeffrey E. Saobel, President

Dated; Apri{ﬂ‘ 2019

ARTICLES OF INCORPORATION
HOMEQOWNERS ASSOCIATION
9.
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