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May 22, 2020
FLORIDA DEPARTMENT OF STATE

Division of Corporations
QUATI, WEST FOUNDATION, INC.

5950 BURNHERM ROAD
NAPLES, FL 34119UsS

SUBJECT: QUAIL WEST FOUNDATION, INC.
REF: N44113

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic f£iling cover sheet.
The date of adoption of each 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 abandoned.

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

Terri J Schroeder FAX Aud. #: H20000150354
Regulatory Specialist III Letter Number: B820A00010343

P.O BOX 6327 — Tallahassee, Flonda 32314
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CERTIFICATE OF AMENDMENT
QUAIL WEST FOUNDATION, INC.
ARTICLES OF INCORPORATION

THE UNDERSIGNED CERTIFIES the attached Fourth Amended and Restated Articles
of Incorporation of Quail West Foundation, [nc., was duly adoplcd by the Dec!aranl ata mcmlng

(..d“t.d for that purpose on May 14, 2020,

IN WITNESS WHEREOQF, the Dcclara.nl has affixed our hands this “”' day of May,

2020, in Collier Cnunly, Florida.

QUAIL WEST FOUNDATION,INC., 2
Florida not for profit corporation :

.f_3y:_ oo sl

A Kevin P. Hallinan, as Secretary. - 53
Print Name: : Cowl
=
BN
STATE OF FLORIDA oL o I

. COUNTY OF COLLIER o e
[ ( )

The torcgoing instriment wis sworn 1o, subscribed (,nd acknowledged before metby meaiis

of |4 ph)ﬂlcai presence ot [ | online notarization. this {4~ day of May, 2020, by Rolla Hufﬁ”an

President and Kevin P. Flallinan, as Secretary of QUATL WEST FOU\DATION INC., aFlorida
onally known to me or [ ]

not for profit corporation, on behalf ot said company, who is [}
,/ as tdcnn ation.

who has produced ,

[SEAL] o - Print Namié:
- Notary Public
- My Cominission Expires:

_,,.......,_..-.—-u""

- .;_0} CALV,’-\\URI
WY SOLIMISSION ¢ GG 02T

- £ Nowaimaer 28, 2G2¢
EXFIRES pe e

I_—-—-'—-'"_

Emcu v‘m NJJI‘:
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FOURTH AMENDED AND RESTATED - ~
ARTICLES OF INCORPORATION

OF L E

QUAIL WEST FOUNDATION, INC. S E

{(a Florida not for profit corporation) i o

i =

The undersigned do hereby cerufy that at a duly called mecting of the Members of QUAIL WEST
FOUNDATION, INC.. a Florida not for profit corporation, the Membership vored on May 14,
2020, 1o amend and restaic i their entirety the Amended and Restated Articles of Incorporation.
filed November 7, 1991, with the Secretary of State, State of Fiorida, bearing Document Naember

N44113, as thercalter amended and restated. and by these Fourth Amended and Restated Arucles
of Incorporation (these "Articles™) hereby certifv the following:

ARTICLE 1
NAME AND ADDRESS

Florida 34119,

The name of the corporation shall be QUAIL WEST FOUNDATION. INC .. a Flonda corporation
not for profit (the "Foundation™) whose principal mailing address s 5950 Bumham Road. Naples,

ARTICLE 2
DEFINITIONS

Capitalized terms used i these Anicles shall have the same meanings ascribed to such terms in
the Third Amended and Restated Declaration and General Protective Covenants for Quail West,

as may he further amended from time to tme (the "Declaration”), and as recorded m the Public
Records of Collier County and Lee County. Flonda (the "Countics”), unless the context otherwise
requires and so states.

ARTICLE 3
PURPOSES
The Foundation is orgamized for the following purposes:
m To estabhsh a corporate residenual community property owner's foundation, which
will have the specific purposes and powers described herein, subject to the
Founding Documents:
(in)

To take utle 10, operatc, adnunister, manage, fease and maintain the Property m

accordance with the terms of, and purposes set forth in, the Founding Documents
and to carry out the covenants and enforce the provisions of the Founding
Documents;

(iii)

To promote the health, safety, acsthetic enjovment and sovial welfare of the
residents of the Development;

({(H20000150354 3)))
Profaw: 208285 5
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(iv)  To provide for the management, operation and maintenance of the Common Areas
- and any Improvements which may be placed under the jurisdiction of the
~ Foundation pursuant to the Declaration and to any Neighborhood Covmams which

may be recorded with respeci to any Neighborhood,;

(v)  Tofulill alt the purposes and to exercise all of the powers stated herein with respect
: to all Additional Property which may be brought under the jurisdiction of the
Foundation; and :

(vi}  To enter into leases with third partics to provide services to the Members and, if
~ -appropriate in the sole discretion of the Board, to members of the general public
including, but not limited to, real estate brokerage scrvices, medical services, and
expanded spa or wellness facilities or, 1f the Board should so elect, the Founddllon

may operate these services directly.

(vii) ~To enforce the provisions of the Founding Documents consisient with the
Declaration by whatever legal means are available under Florida law. - N

ARTICLE 4
GENERAL POWERS
- The Foundation shall have and exercise all rights and powers conferred upon corporatlons undé;
the common law and statutes of the State of Florida consistent with the Founding Documents. E\-
addition, the Foundation shall have all powers and authority reasonably necessary or appropridic
1o operate and regulaie a resldenuat commuml) bub_]ecl o the Declaration, 1ncludmg, bu1 not
limited to, the following,

(i) To make and establish the Bylaws of the Foundation (the "thws' and thc
Foundation Rules and Regulations to cffectuate the purposes for which lhc
Foundation is organized and to enforce the Bylaws and the Foundation Rules and
Regulations governing the use of the Common Arca consistent with the
. Declaration; : -

(ity * To purchase, lease, hold, scll, mongage or othenwvise acquire or dispose of, real or.
personal property, except to the extent restricted herchy;

(iii)  To enter into, make, perform or carry out contracts of every kind with any Person;

(iv)  Todoany and all of the activiiies und pursue any and all of the objects and purposes
set forth in these Articles and not forbidden by the Laws of the State of Florida;

(V) To hold all Property deeded to the Foundation in trust for the use and benefit of its
- Members, provided that the Foundatien may dedicate, sell or transfer all or any part
of any Common Areas deemed to be surplus to any public agency, authority or
utility. for such purposes and subject to such canditions as may be agreed upon by
the Members and consistent with the Declaration;

A(((H20000150354 3)))

Prolaw; 201285_5 2



To: Page7of12 - 2020-05-29 14:25:52 (GMT) 12397900903 From: Sherrie Qde

 {({(H20000150354 3)))

(vi)  To hold funds solely and cxcluswc]y for the benefit o(lhc Members for purpuxs
: set forth in these Articles; ) .

~-
r‘\"’

(vii}  To fix, levy, collect and enforce any Assessment, dues or other fees or chargcs far
o facility use or otherwise, including, but not limited to, the impaosition of minimuri:
" use charges for food and beverage in order to provide appropriate member use dnd';
support of the Club Facilitics as authorized by the Founding Documents. for the

"purpose of obtaining funds from its Members to pay for the operational expenses,:

- ' " ofthe Foundation and costs of collection and 10 use and expend the proceeds of any=
. such Assessments in the exercise of its powers and duties hercunder. ';._ e
. - 7.

" (viiiy To pay taxes and other charges, if any, on or against any property owned, leased, .
) licensed or aceepted by the Foundation; :

(ix)  To borrow money;

(x) ~ To maintain, repair, replace, approve, operaie and manage the Comman Arcas and
Improvements as may be placed under the jurisdiction of the Foundation. including
hut not limited 10, the Conservation Lands, entrance roads and features, roadways,
gate house areas, the Country Club Facility, street lighting, lakes, landscaping,
irrigation systems and the Water Management Systems and Drainage Areas;,

(xi)  To delegate power as may be deemed in the interest of the Foundation;

(xti)  To enter into a contract with any Person and employ personnel as may be selected

- by the Board of Directors to perform or accomplish any or all of the purposes of
the Foundation, under such terms and conditions and for such compensation as the
Board of Directors may consider in the best interest of the Foundation; :

(xiit) Toenter into agreements with a Neighborhood Association, if any, and if necessary,
with respect 10, bui not limited by, those items listed in paragraph (x) above;

(xiv) To purchase liability insurance for members of the Board of Directors and other
policies of insurance upon the Property and to use Lhe procu:d:, from such policies
to cffeetuate Foundation purposcs;

(xv} To approve transfers of ownership of Lots and MLmbCl’Sh]pS in the manner and to
the extent provided i the Declaration: and

(xvi) To enforce any and all covenants, conditions, resirictions and agreements available
to the Developmenyt, but only insofar as such powers of enforcement are confcrred
upon the Foundation by the Declaration.

ARTICLE 5
VOTING RIGHTS AND MEMBLERSHIP

5.1 Voting Rights. The Foundation shall have the following classes of Voting Membership:
"~ Class A, Class C, Class DD, and Class H. The Foundation shall have the following classes

{{{H20000150354 3}))
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of Nonvoting Membership: Preview and [onorary. The Board of Directors shall have the
right to create and define such additional classes of Membership as the Board of Directors
may elect in its sole discretion. Any Member owning a Voting Membership shall be
referred to as a " Voling Mcember”, and any Member owning a Nonvoting Membership shall
be referred to as a "Nonvoting Member”. The terms, conditions, rights and obligations of
cach class of Membership shall be as set forth in the Declaration, as the same may be
amended from time to time, the terms of which being incorporated herein by this reference
and, in the case of those classes of Membership as may be created by the Board of o
> . - Directors, as set forth in the applicable resolution of the Board of Directors. .

‘32 Reciprocal Access Arrangements. The Board may, in its solc discretion, enter into
reciprocal use privileges and access agreements with other clubs, as the Board determines
appropriate from time to time. The Board and/or owners of the other clubs may charge
Members such additional Membership deposit, dues, fees or charges for use of the facilities
of the other clubs and/or charge members of the other clubs such Membership deposit,
dues, fces or charges for use of the Country Club Facility, as they determine from time to
time. The Board shall give the members of the other clubs such privileges as it determines
from time to Ume, and the owners of the other clubs shall give Members such privileges as
such owners of other ¢lubs determine {rom time to time. In addition (o the foregoing, the
Foundation may enter into agreements to purchase memberships at other clubs to provide
additional privileges and access to Members, or specific classes of Members, and the Board

" shall determine the appropriate dues, fees, or charges for access or use of the facilities of

the other clubs including, but not limited to, a beachaccess club or facility. N
~ ARTICLE 6 ' T, =
MEMBERSHIP - Tom
6.1  Membership. - - o A

{a) - Membership. The classes of Membership set forth in the Declaration are or upon

. creation will be. subject to the Declaration and the other Founding Documents; and

10 the jurisdiction and powers of the Foundation, and particularly to the ﬁnc
Assessment and Assessment lien powers of the Foundanon. @

(3] Membership Fees. The Board shall have the sole right to determine the
" Membership Fee for all Memberships. Notwithstanding the foregoing, the
Membership Fee for Mcmbushlps sold by the Dcclarant shall be paid ditectly to

the Declarant.

(<} Tcrmmnlmn. Any Member may terminate its Country Club Membership upon
surrender of such Mcembership to the Foundation. The process for termination of a
Country Club Membership, and all rights, obligations and effecis thereof, are as S(:l
forth in the Declaration as the same may be amended from time to time.

6.2 = Mandatory Mcmbership. All Lot Owners (excluding the Foundation, Declarant, any
Qualified Builders or Qualified Developers énd Class D Members), and their successors-
in-title; must acquire and maintain in good standing a Membership within one of the

{{{H20000150354 3)))
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Available Lol Owner Membership calegones_for each Lot owned. Notwithstanding
anything to the contrary contained herein, an Owner of more than one (1) Lot, who
combines the Lots in a manner acceptable to the Board and in the manner provided in this
Section §.2, so that only one (1) residence may be built thereon, shall be required 1o
miaintain only onc Membership for the combined Lots and may resign any additional
Memberships. If the Owner of more than one Lot enters into an agreement to combine
Lots that is acceplable to the Board, such Owner shall not be required 1o acquire and
maintain more than ane (1) Membership, provided such Owner complies with such
; agreement. The obligation of such Owner to pay for any resigned Membership shall cease
upon resignation of any such Membership after the combination of any Lot in accordance
with this Section 6.2, All Owners ot Lots are required to purchase a Membership within
one ot the Available Lot Owner Membership categones, except to the fimited extent
allowed herein. Once a [.ot Owner purchases a Membership, said 1.0t Owner, and his or
her successor in interest, shall be required to mainiain its Membershlp at a level Wllhlll the

Avmlabk, Lot Owrwr Membership categories. , . .83
I [

ARTICLE 7 : N

BOARD OF DIRECTORS : ,Z‘-.'

7.1 The atfairs of the Foundation shall be managed by the Board of Directors. The Board shall
have power to manage all the affairs of the Foundation and to make all contracts necessary
for the proper transaction of its matters pertaining to the care, conduct, control, supervision
and management of the Foundation, its finances and the Property, and 1o make any
appropriations for the expenditures of the funds of the Foundation, all as set forth in the
Declaration and the Bylaws, as the same may be amended from time to time.

7.2 Each member of the Board (“Director”) shall mect the criteria set forth in the Bylaws, as
the seme may be amended from time to tine.

7.3 The Board of Dircctors shall consist of the number provided by the Bylaws.

7.4 The Board shall have the power and authority to levy Regular Asscssments, Special
Assessments and fines, all as set forth in the Declaration and Bylaws as the same may
hercafier be amended. In no cvent shalt the Board have the power and authority to levy
Special Assessments in excess of any limitations or caps set forth in the Declaration absent
the consent of the Members, as also set forth in the Declaration. -

The Board rescerves the right to change either or all Assessments or Dues 10 a lump sum
annual pavment if the Foundation, in its sole discretion, believes it ta be appropriate.
Special Assessments may be imposed at any tme and shall be payablc in Lh(. manner
required by the Foundation.

The pwposc, exemption from, and nonpayment of Regular Assessments and Special
. Assessments, and the Lb[dbhbhm{,nlOI annual bud;DcLs shall be as set forth in the Founding
- Documents. : :

The failure or delay of the Board to prepare or adopt the annual budget for any fiscal year
shall not constitutc a waiver or release in any manner of the Member's obligation to pay

{{{H20000150354 3)})
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any Assessment as herein provided, whenever the same shall be determined. In the absence
of an annual budget, each Member shall continue to pay the Assessment as established for
the previous year. :

7.5 - The Directors may, pursuant to the Bylaws, fx the term of office for all Dircetors;
provided, however. all Directors shall continue in office until their successors are duly
elected and installed. :

~ 7.6 A majority of the Directors currently serving shall constitute a quorum. Except as

" -otherwise specified (such as where a Super Majority Votc is required), the decision of a
majority of the Directors present at a meeting at which a quoruin is present shall be required
and shall be sufficient to authorize any action on behalf of the Foundation. Each Director

~ shall be entitled 10 one (1) vote on every matter presented to the Board of I)in,ctors
Directors may participate in any meeting of the Board by any communication arratigemerits
whereby all persons present can hear and spea.k to all other persons. Participation’ b} such

-means shall be deemed equwalent o presence in person at a meeting. kS ;_':

' O

ARTICLES . L Ll

OFFICERS : : . —

8.1 . The affairs of the Foundation shall be administered by a President, one (1) or morce Vieds!

Presidents, a Secretary and a Treasurer and such other officers as the Board may from time
to time deem necessary. Officers need not be Members. All Officers who are not Members

‘must be an employee of the Foundalion. Any two (2) or more offices may be held by the
same person except that the offices of President and Secretary and the offices of President

_and Treasurer may not be held by the same person. The Officers shall be elected by the
Board of Directors at its annual meeling, which shall take place within scven {7) davs
following the annual meeting of the Mcmbers, and each Officer shall serve 1-year terms in
accordance with the procedures set forth in the B:,l.m'; The dutics of each Officer are.as -
sel torth in the Bylaws, ’

ARTICLE 9
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Each and every Directer and Officer {and the Directors and/or Ofticers as a group) shall be
indemnificd by the Foundation against all costs, expenscs and liabilities, including attorney and
paralegal fees at 21l trial and appellate levels and post-judgment proceedings, reasonably incurred
by or imposed upon such person or persons in connection with any negotistion, proceeding,
arbitration, litigation or scitiement in which ke may become involved by reason of being or having
heen a Director or Officer. The faregoing provisions for indemnification shall apply whether or
not such Person is a Director or Offtcer al the Lime such costs, expenses and/or Liabihties are
incurred. Notwithstanding the foregoing, in the event of anv settlement, the indemnification
provisions provided in this Article 9 shall not be automatic and shall apply only when the Board

“approves such settlement and reimbursement for the costs and expenses of such settlement as being
in the best interest of the Foundation, and in the event a Director or Officer admits that he is or is
adjudged guilty by a court of competent jurisdiction of willtul misfeasance or malfeasance in the
performance of his dutics, the indemmnification provisions of this Anticle 9 shall not apply. The

(({H20000150354 3)))
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foregoing right of indemnification shall be n addition to and not exclusive of any and all right of
indemnification to which a Director or Otficer may be entitled whether by statute or under common
~ law. No amendment (o0 these Articles which reduces or restricts the indemmty created in this
Article 9 may be adopted without the prior consent of each and every Director and Officer uvhelhcr

current or former) affected by such amcndmcnl

ARTICLE 10
DIRECTORS AND OFFICERS CONFLICTS OF INTEREST

No contract or transaction between the Foundation and one or more of its Directors or

° Officers, or between the Foundation and any other corporation, agency, partnership, association or
other entity in which one or more of its Directors or Officers are directors or officers or have a
financial interest, shall be invalid, void or voidable solely for this reason, or solely because such
Director or Officer is present at or participates in the meeting of the board or a commitiee of any
such corporation, agency, partnership, association or other entity which authorized the contract or
transaction, or solely because his or their votes arc counted for such purpose. No Director or
Officer shall incur liability by reason of the fact that he is or may be interested in any such contract_
or transaction. Interested Dircclors may be counted in determining the presence of a quorum at; a3
meeting of the Board of Directors which authorized the contract or transaction. N oy

ARTICLE 11
AMENDMENT TO ARTICLES OF INCORPORATION

hady H

1.1 . Amendments to these Articles shall be proposed by a Super Majority of the Board gf

Directors, and adopted by the affirmative vote of the no less than two-thirds (2/3) of the

Votes cast, in person or by proxy at any annual or special meeting of the members called

for that purpose, provided that the full text of any proposed amendments shall be included

in the notice of such znnual or special meeting, and provided further that the voling

requirements specified for any action under any provision of these Articles shall apply also

10 any amendment of such provisions, and no amendment shall be effective which is in

_contravention of the duties, responsibilities or obligations of the Foundation or th
Members as provided in the Declaration. . -

1.2~ An amendment shall become effective at the time specified in the amendment documents

' approved by the Members. The amendment shall be filed with the Secretary of State of the
State of Florida and a certified copy recorded in the Public Records either or both of the
Counties, as applicable, and in any other applicable county.

11.3  Innoevent may an atnendment to these Articles or the Bylaws be passed which in any way
destrays any rights of Deelarant, or in any way dilutes or modifies the rights, nbhEalmns
or benefits lhcreof without the consent of Declarant.

ARTICLE 12
DURATION

The term of the Foundation shall be perpetual. In the event of dissolution of the Foundation
(unless same is reinstated), other than incident to a merger or consolidation, all of the assets of the
Foundation shall be conveyed to a similar homeowners association or a public agency having a

{{{H20000150354 3))} ~
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similar purpose, or any Member may petition the appropriate circuit court of the State of Florida
for the appointment of a recerver to manage the affuirs of the dissolved Foundation and its
properties in the place and stead of the dissolved Foundation and to make such provisions as may
be necessary for the continued managcment of the aflairs of the dissolved Foundatlon and s .

propcrllcb
ARTICLE 13

DECLARATION
In the event of any conflict between the provisions of these Articles and the prowbmns of

the Declaration, Lhe prowsmns of the Declaration shall prevail.
ARTICLE 14
- REGISTERED OFFICE AND REGISTERED AGENT

The strect address of the initial registered office of the Foundation is 51504 Tamiami Trail
North, Suite 304, Naples, Florida 34103 and the registered agent of the Fcundauon at that addru;s ‘

shall be Sajvaton [.aw ()ﬁIL.C PL.LC.
" ARTICLE 15
AUTHORITY -

- These Fourth Amended and Restated Articles of Incorporation were adopted by the
Members of the Foundation at a duly called meeting of the Members convened for that purposc

and no further action is necessary to accomplish the changes made.

IN WITNESS WHEREOF, the undersigned, has excewted this Fourth Amcndcd and ..
Restaled ’\mcles oflncorporatmn to be effective the i 5 day of May, 2020. .

QUALL. WEST FOUNDATION, INC., a

Aofida n() thman

2
[od

‘By:
ila [iuﬂ', as President
By . M A el
Kevin P. Hallinan, as Secrelary
f 3 ~I ;EH\:;‘;.
e
Vo
({(H20000150354 3)3) :
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