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COHEN & GRIGSBY, P.C.

MERCATO — SUITE 6200
9110 STRADA PLACE
NAPLES, I'L 34]108-2938

MAIN PHONE: (239) 350-1900
MaAIN FAX: (239)390-1901

The information contained in this transmission is confidential and may be subject to attormev-client povilege. This
fax 1§ intended only for the use of the individual or entity named below. Unauthorized use, disclosure or copying of
the information contained in this transmission is stricily prohibited and may be unlawful. 1If vou have received this
communication in ermor, please immediately notify us at (239) 390-1900 and return the original message 1o us at the
above address vin the United States Postal Service. We will reimburse any costs you incur in notifying and
retuming this message to us. Thank you.

DATE: 4/1/2019

NUMBER OF PAGES: 8

TO: Division of Corporations

FAX NUMBER: 8506176380

FROM: Metcalfe, 1.ouise

TELEPHONE NUMBER: 1-239-390-1912

FAX NUMBER: 1-239-390-1901

EMAIL ADDRESS: LMetcalfeftzcohenlaw.com
MESSAGE

Please see attached Amended and Restated Anticles of Incorporaton for Club Raphael at Pelican
Bay Condominium Association, Inc.

If you have any questions, please feel free to contact me,
Louise S. Metcalfe

Cohen & Grigsby
(239) 390-1912
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CLUB RAPHAEL AT PELICAN BAY CONDOMINIUM ASSOCIATION, INC.

Pursuant to Scction 617.1007, Florida Statutes, the Anticles of Incerporation of Club
Raphael at Pelican Bay Condominium Association, Inc., a Florida corporation not for profi,
which was originally incorporated under the same name on November 20. 1993, are hereby
amended and restated. ANl amendments incheded hercin have been adopted pursueaat to Scetion
617.1002. Florida Statutes, and there is no discrepancy between the corporation’s Articles of
Incorporation as heretofore amended and the provisions of these Amended and Restated Articles
of Incorporation other than the inclusion of amendments adepted pursuant 10 Scction 617.1002,
Florida Statutes, and the omission of matters of historical interest. The Amended and Restated
Articles of Incorporation of Club Raphacl at Pelican Bay Condominium Association, Inc.. shall
henceforth be as follows:

. NAME

1.1 The name of the corporation (hercmafier called “the Association™} is Club
Raphacl at Pelican Bay Condominium Association, Inc.

1. REGISTERED OFFICE AND REGISTERED AGENT

2.1 The principal office of the Association is at 7117 Pelican Bay Boulevard, Naples,
Florida 34 108,

2.2 The name of the registered agent for service of process and the address of the
registered office shall be designated by, and may be changed by, the Board of Dircctors from
time to tme. The registered agent is authonzed io accept service of process upon the
Association.

ITI. PURPOSE

3 The purposc and objects for which the Association is organized arc any and all
purposcs authorized 10 be performed by a corporation not for profit under Chapter 617, Florida
Statutes, in conjunction with Chapter 718, Florida Statutes. As used herein, the term "corporation
not for profit” means a corporation no part of the income of which is distributable to its
members, directors and officers.

3.2 Without limitiing the generality of the foregoing. the purposes for which the
Assoctation is organized shall include maintenance, preservation, administration, operation, and
management of 5t. Raphael, a condominium formed pursuant to the Florida Condominium Act,
and a Declaration of Condominium recorded in the office of the Clerk of the Circuit Court of

Collier County, Florida.
olher County onda H19000106820¢ 3
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4.1 Each owner of a Condominium Unit shall have appurtenant to his ownership
intcrest a membership in the Association, which membership shall be held by the person or
entity, or in common by the persons or entities owning such Unit. except that no person or entity
helding utle 10 a Unit as secunity for the performance of an obligation shall acquire the
membership appurtenant to such Unit by virtue of such security interest. In no event may any
membership be severed from the Unit to which it is appurtenant. Membership in the Association
shall cease and terminate upon the sale, transfer or disposition of the member's ownership
interest in his Condominium Unit.

4.2 As used in these Articles of Incorporation, the Bylaws and the Declaration of
Condominiumi, the term "Unit Owners” shall be synonvmous with the term "members” when
referring to the members of the Association.

V. VOTING RIGHTS OF UNIT OWNERS

Al Owners of cach Unit, as members of the Association, shall have one (1) vote tor
cach Unit owned by such Unit Owner, provided, however, in the event that Unit is owned by
more than one person, the persons owning said Unit are enutled fo cast a single vote in the
manner provided for in the Bylaws.

VI. DIRECTORS

6.1 The Association shall be governed by a Board of Directors consisting of an odd
nurnber not less than three (3) nor more than scven (7) persons

6.2 The number of Directors to be elected, the manner of their clection and sheir
respective terms shall be as set forth in Article 1I of the Association Bylaws. Should a vacancy
occur on the Board, the remaining Directors shall select a member to fill the vacancy until the
next annual meeting of the membership.

VII. OFFICERS

7.1 The officers of the Association who are accountable to the Board of Directors
shall be: President, one or more Vice Presidents, a Secretary, and a Treasurer. Officers shall be
clected annually by the Boeard of Directors.

VII. BYLAWS

8.1 The Bylaws may be amended in accordance with the provisions of Scction XIV
therein.

IX. DURATION

2.1 The period of duration of the Assaciation is perpctual, unless sooner tcrminated
pursuant to the provisions of the Declaration of Condominium or pursuant to the provisions of
the laws of the Siate of Flonda. If the Association is dissolved, the property consisting of the

H19000106920 3
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surface water management system will be conveved 1o an appropriate agency of local
government. If this is not accepted, then the surface water management system will be dedicated
to a similar non-profit corporation.

X NOSTOCK

16.1  Although the Association is a corporalion, the Association shall not have or issuc
shares of stock and/or certificaies of membership, nor will it ever provide fer nonmember voting.

X1. POWERS

11.1 The Assoctation shall have and may cxcrcise any and all rights, privileges, and
powers sct forth in Chapters 617 and 718, Florida Statutes, together with those powers conferred
by the aforesaid Declaration of Condominium and any and all Bylaws of the Association.
Without Limiting the generality of the foregoing, the Association shall have the following
powcrs:

(a) To determiine, levy, collect and enforce payment by any lawful means of
all assessments for common expenses and pay such common expenses as the same become due.

(b} ‘To take and hold by lease, gifi, purchase, grant, devise, or bequest any
property, real or personal, including any Unit in the Condominium: to borrow money and
morigage any such property to finance the acquisition thercof; and to transfer, convey, and lease
any such property on the vote ol scventy-{ive perceni (75%) of the members.

(c) To dedicate or otherwisc transfer all or any portion of the Commeon
Elements to any municipality, public agency, authority, or utility on the approval of seventy-five
percent (75%) of the members, unless otherwise provided in the Bylaws or in these Arnticles of
Incorporation.

{d) To cstablish Bylaws and Rules and Regulations for the operation of the
Association and to provide for the formal administration of the Association; to enforce the
Condominium Act of the State of Flonda, the Declaration of Condominium, the Bylaws and the
Rules and Regulations of the Association.

() To centract for the management of the Condominium.

XIi. AMENDMENT

12.1  These Anicles of Incorporation may be altercd or amended at either the annual or
a special meeting of the voting Unit Owners, provided that:

(a) The Board of Directors shall adopt a resolution setting forth the proposed
amendment and directing that it be subniitted to a vote at a meeting of the Unit Owners.

(b) Within the time and in the manner provided in the Bylaws for the giving
of notice of meetings of Unit Owners, written notice setling forth the proposed amendment or of

the changes to be cffected thereby shall be given to cach Unit Owner. If the meeting is an annual

H19000106920 3
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meeting, the proposed amendment or such summary may be included in the notice of such
annual meeting.

(c) At such mecting, a votc of the Unit Owners shall be taken on the proposed
amendment. The proposed Amendment shall be adopted upon receiving the affirmative vote of a
majority of the members and voted upon by them at ane meeting,

{d) If all the Directors and all the Unit Owners sign a written statement
manifesting their intention that an amendment to the Articles of Incorporation be adopted, then
thc amendment shall thereby be adopted as though Section 14(a) through 14{c) had becen
satisfied.

(e) Said amendment(s} shall be effective when a copy thereof, together with
an attached certificate of its approval of the membership, sealed with the corporate seal, signed
by the Sccretary, and exccuted and acknowledged by the Presidemt or Vice President, has been
filed with the Sccretary of State, and all filing fees have been paid.

1)) No amendment shall make any changes in the qualifications for
membership nor the voung rights of the members, without approval in writing by four-fifths of
the voting interests, No amendment shall be made that is in conflict with the Declaration of
Condominium, Florida Statutes 718 or Florida Statutes 617,

(&) Notwithstanding any other provision herein, the Board of Directors shall
have the untlateral authority, without Member approval, o amend these Articles of Incorporation
to comply with applicable laws, rcgulations, requircments or demands of any governmental
enlity or agency,

XUL INDEMNIFICATION

To the fullest extent pernutted by Florida law, the Association shall indemnify and hold
harmless every Director, officer and volunteer of the Association against all expenses and
liabilities, including attorney’s fces, actually and reasonably incurred by or imposed on him in
connection with any legal proceeding (or scttlement or appeal of such proceeding) to which he
may be a party because of his being or having been a Director or officer of the Association. The
foregoing right of indemnification shall not be available if a judgment or other final adjudication
establishes that his actions or omissions to act were material 1o the cause adjudicated and
involved:

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

(B) A violation of criminal law, unless the persen seeking indemnificaticn had no
reascnable cause to believe his action was unlawful or had reasonable cause to believe his
action was law[ul.

(C)  Atransaction from which the person seeking indemnification derived an improper
personal benefir.

H19000106382C 3
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(D) Recklessness, or an act or omission which was committed in bad faith or with
malicious purpose or in a manner exhibiting wanton and willful disregard for human
rights, safety or property, in an action by or in the right of someone other than the
assoclation or a member,

In the event of a settiement, the nght to indermnification 1s subject to the finding by at
least a majority of the disinterested Directors that the settlement is in the best interest of the
Association. The foregoing rights of indemnification shall be in addition to and not exclusive of
all other rights to which a Director or officer may be entitled.

H19000106920 3
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