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ARTICLES OF INCORPORATION PR
oF B0
FCEI i
SOUTHWEST PROFESSIONAL HEALTH PARK FOT

OWNERS ASSOCIATION, INC.

The undersigned by theso Arliclos associale themselves for tho purpose of forming a
corporation not for profit and ceriily as follows:

ARTICLE | - NAME

1. The name of the Corporalion shall ba; SOUTHWEST PROFESSIONAL HEALTH

PARK OWNERS ASSOCIATION, INC., whose address |s c/fo 4098 Tamiami Trail North, Sulte 305,
Naples, Florida 34103. For convanlence, the corporation shall be referred to in this instrument

as the Assoclation,
CLE Il - PU SES

2. The purpose for which the Corporatlon is organized Is to establish an association
of the owners of commercial lots in SOUTHWEST PROFESSIONAL HEALTH PARK, a planned
unit development located upon the following lands in Collier County, Florida, legally described

as follows:
The Wast Ona-Hall (W1/2) of the Northwest Cna-Quarter (NW1/4) of the

Northwest Ona-Quarter (NW1/4) of Sectlon 26, Township 48 South, Range
25 East, Collier County, Florida, less the North 150 fest thereof,

end made a part hereof by reference (the *Property").
2.1.  The Assoclation shall make no distributions of Income to its members, directors
or officers.
ARTICLE Il - DEFINITIONS
3. Unless a contrary intent is apparent, 1erms used in these Artictas of Incorporation
shall have the same meaning as set forth in tha Declaration of Restrictive Covenants, Conditions,

Restrictions and Easements for SOUTHWEST PROFESSIONAL HEALTH PARK {(the *Declaration")
to be recorded in the Public Records of Collier County, Florida, with raspect to the Property,

ARTICLE IV - POWERS

4, The Powers of the Association shall include and be governed by the foliowing
provisions:

4.1.  The Association shall have all of the common law and statutory powers of a
corparation not for profit not in conflict with the lerms of these Articles.

4.2.  The Association shall have all of the powers and dutles set lorth in these Adicles
and the Declaration, and all of the powers and duties reasonable necessary or appropriate to




carry out the dutles imposod on It by tho Doclaration and as it may be amonded from time to
time, including but not limlled to the following:

4.3.

a. To make and colloct assessments agalnst membaors as unlt owners
to delfray the costs, expenses and lossas of the Condominium,

b. To use lhe proceeds of assessmants in {he exarciso of Its powars
and dutios.

C. The maintenance, repair, replacement and oparation of the
Common Property,

d. The purchase of Insurance upon the Common Property and
insurance for lhe protection of the Association and Its members,

e, The reconstruction of Improvements after casualty and the future
improvement of the Common Property.

f. To make and amend reasonable regulations respacting the use of
the Common Property.

0. To enforce by legal means the provisions of the Declaration,
these Articles, the Bylaws of the Asscciation for the use of tho
Common Property.

h. To contract for the management of tha Assoclation and
maintenance of the Common Property and to authorize the management
agent to assist the Assoclation in carrying out its powers and duties by
performing such functions as the collection of assessments, preparation
of records, enforcement of rules, and maintenance of the Common

Property.

i To conlract for the management or operation of portions of the
Commen Property suscaptible to separate management cr operation, and
to fease such portions.

i To employ personne! to perform the servicas required for proper
operation for the Association and maintenance of the Common Property.

All funds and titles of all properties acquired by the Association and their proceeds
shail be held in trust for the members in accordance with the provisions of the Declaration, these

Anticles of Incorporation and the Bylaws.

4.4.

The Powers of the Association shall be subject to and shall be exercised in

accordance with the provisions of the Declaration and the Bylaws.

4.5.

Developer:

If the Developer of the Property holds lots for sale in the ordinary course of
business, none of the following actions may be taken without approval in writing by the



a. Assessmant of the Doveloper as a lol ownor for copital
improvement,

b, Any action by the Assoclation that would be detrimental to tho sales
ol lots hy lhe Dovelopar. Howover, an incroase in assessments for
commen expensas withott discrimination against the Developer shall not
ba deemad ta be delrimental {o tho sales of lols.

c - MEMBERS

5, The membears of the Assoclation shall consist of all of lhe record ownars of lots
in SOUTHWEST PROFESSIONAL HEALTH PARK.

5.1. Change of membership in the Association shall be established by recording the
Public Records of Colller Counly, Florida, a deed or other instrument establishing a record litle
to a lot and the delivery to the Association of proof of such recordation. The owner designated
by such Instrument thus becomes a member of the Assoclation and the membership of the prior
owner (3 terminated. The Developer shall also be a member,

5.2. The share of a member in the funds and asssls of the Assoclation cannot be
assignad, hypothecated or transferred in any manner except as an appurtenance 1o his lof.

53. The owner of aach lot shall be antitled 1o at {east one vote as a member of the
Assoclation,

ARTICLE VI - VOTING RIGHTS

B. This Association shall be two (2) classes of voting memberships;

Class A: Class A Members shall be al! of those owners as defined in Article
V. Except as hereafter provided, tha Daveloper, as a subsequently identified, will not be
a Class A Member. There shall be one (1) vote appurtenant lo each ot owned by a Class
A Membaer. When moare than one {1} person holds an Interest in any lot, all such persons
shall be members, and the vote for such lots shall be exercised as they among
themselves determine, but in no event shall more than one (1) vote be cast with respect
to any such lot. The By-Laws may establish procedures for voting when title to a lot is
held in the name of a corporation or more than one person or entity.

Class B: There shall be one (1) Class B Member, the Developer, The Class
B Member shall have 21 votes in the affairs of the Association.

ARTICLE Vil - BOARD OF ADMINISTRATION

7. The affairs of the Association will be managed by a Board of Administration whose
members shall be designated as Directors of the Association. The number of Directors shall be
determined by the Bylaws but in no case shall be less than three and in the absence of a specific
number being designated by the Bylaws, the number ot Directors on the Board of Administration
shall be three. The Directors neaed not be members of the Association.




7.1,  Directors ol the Assoclation shall bo efocted at the annual meating of the membars
in tho manner determined by the Bylaws. Diraclors may be removed and vacancles on {he
Bonrd of Administration shall be filled in the manner provided by the Bylaws.

7.2.  The non-developor unit owners must, al the lime set for their right to do so, elect
o majority of the members of lhe Board of Administration,

7.3.  Prlor to, or not mors than 60 days alter, the time that lot owners other than the
Doveloper alect a majority of tha membaers of the Board of Direclors of the Assoclation, the
Davaloper shall relinquish control of the Assocliation, and the lot owners shall aceept control,

7.4,  Tha names and addressas of the mambaers of the first Board of Administration, also
sometimes relarred to as Directors, who shall hold office until their successors are elected and
have qualified or until removed, are as follows:

NAMES ADDRESSES
James R. Colosimo 4009 Tamiaml Trail North
Sulte 305
Naples, Florida 34103
James A. Hilranen 4098 Tamilami Trall North
Suite 305
Naples, Florida 34103
Sue Myers 4099 Tamiaml| Trail North
Suite 305

Naples, Florida 34103

ARTICLE Vil - OFFICERS

8. The aftairs of the Assoclation shall be administered by the officers designated In
the Bylaws. The officers shall be elected by the Board of Directors at its first meeting following
the annual meeting of tha members of the Association and shall serve at the pleasura of the
Board of Directors. The names and addrasses of the officers who shall serve until their
successors are designated by the Board of Directors are as follows:

OFFICE NAMES ADDRESSES
President and James R. Hiironen 4099 Tamiami Trail North
Treasurer Suite 305

Naples, Florida 34103
Vice President and James R. Colosimo 4099 Tamiami Trail North
Secretary Suite 305

Naples, Florida 34103




ARTICGLE IX - INDEMNIFICATION

g, Evory direclor and overy officor of the Assoclation shall be Indomnilied by the
Assoclalion agalnst all expenses and liabilities, Including counsel fees, rensonably incurred by
or imposed upon him in connection with any proceeding or any settlement of any proceeding
to which ha may be a party ot in which he may bacome involved by roason of his being r having
boan a diractor or olllcor of the Association, whether or not he s a director or offlcer al tho time
such expenses are incurred, except whan the dlreclor or officer is adjudged guilty of wilfut
misteasance or malleasanco In the performance of his duties; providod thal in tho ovant of a
soltlement the indemnification shail reply only when the Board of Directors approves such
sottlement and reimbursement as being for the bast Intarests of the Association, The foregoing
right of indemnification shall ba in addition lo and not exclusive of all other rights {o which such
diractor or officer may be entitled,

CLEX-B S

10, The first Bylaws of the Assoclation shall be adopled by the Board of Directors and
may be allered, amended or rascinded by the Board of Directors or tha members in the manner

provided by the Bylaws.
ARTICLE XI - AMENDMENTS

11. Amendmaents to the Articles of Incarporation shall be propesed and adopted in the
{ollowing manner:

11.1. Noticae. Notice of the subject matter of a proposed amendment shall be included
in the notice of any meeting at which a proposed amendment is considared.

11.2, Aresolution for the adoption of a proposed amendment may be proposed b either
the Board of Administration of the Assoclation or by the members of the Association. Direclors
and members not present In person or by proxy at the mesling considering the amendment may
express their approval in writing, provided such approval is delivered to the Secretary at or prior
lo the meeting. Except as eisewhera provided, such approvals must be either by:

@) Not less than sevanty-five percent (75%)} of the entire membership of the
Board of Administration, and by not less than seventy-five percent (75%) of the vote of
the entire membership of the Association; or

(b) Not less than seventy-five percent (75%) of the votes of the entire
membership of the Association; or

{c) Until the first election of directors, only by all of the initial directors,
ARTICLE XII - TERM

12. The term of the Association shall be perpetual.




ARTICLE XIlI - REGISTERED AGENT

13. The Inltlal registorod agont of this corporation Is Thomas G. Eckerty, Esqulre,
12734 Kenwood Lang, Suite 89, Fort Myers, Florida 33907,

I, THOMAS G, ECKERTY, Esquirs, having been designated as the Registered
Agenl In the above and foregoing Articles, am famlliar with_and accept the obligations of the
posltion of Ragistared Agent under Section 807,0505, Fipridg Stalutes.

THOMAS G, ECKERTY
Reglstered Agent

CL - SUB BERS

14, The names and addresses of the subscriber of these Articles of Incorporation is
as follows:

NAME ADDRESS
THOMAS G, ECKERTY 12734 Kenwood Lane
Sulte 89

Fort Myers, Florida 33807

IN WITNESS WHEREOF, the undersigned Incorporator has exacuted these Articles of
incerporation this - day of November, 1996,

THOMAS G. ECKERTY, Incorporator )

The foregoing instrument was acknowledged before me 1hIs(_Q@/day
1996, by THOMAS G. ECKERTY as Incorporator who is personally known to me a
not take an oath,

Altest: -

A

BARBARA F.

JAMIE BEERWART
STATE OF FLORIDA )

)
.

COUNTY OF LEE )

NOTARY STAMP OR SEAL

BARBARA F. WILSON
Notary Public
corpijre\swphpoailaol My Commission Explras:
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FLORIDA DEPARTMENT OF STATE

Sandra B. Morthom
Sccrotnry of State

July 2, 1997

CSC
1201 Hays Street
Tallahasses, FL 32301

SUBJECT: SOUTHWEST PROFESSIONAL HEALTH PARK OWNERS

ASSOCIATION, INC.
Ref, Number: NS6000005949

We have raceived your document for SOUTHWEST PROFESSIONAL HEALTH
PARK OWNERS ASSOCIATION, INC. and the authorization to deblt your
account in the amount of $35.00, However, the document has not been filed and

is being returned for the following:

If there are NO MEMBERS ENTITLED TOQ VOTE on a proposed amendment,
the document must contain: (1) a statement that there are no members or
members entitled to vole on the amandment and (2) the date of adoption of the
amendment by the board of directors.

Paragraph 3 states that there are no officers or directors in the corporation but
there are officers and directors listed on the computer. Pleasecorrect your
amendment and give the date of adoption by the directors.

The document must be signed by the chairman, any vice chairman of the board
of directors, its president, or ancther of its officers.

It you have any questions conceming the filing of your document, please call
(850) 4B7-6907.

Annette Hogan
Corporate Specialist Letter Number: 897A00034675

resUBMIT

original
pleas® %\:ﬁ gggma, P

submissicﬂ

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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S
- AN
AMENDMENT TO \-"c:\_ . \/ O
ARTICLES OF INCORPORATION )
OF P
SOUTHWEST PROFESSIONAL HEALTH PARK e
OWNERS ASSOCIATION, INC, o

[

The undersigned being the Incorporator of SOUTHWEST PROFESSIONAL
HEALTH PARK OWNERS ASSOCIATION, INC., a Fiorida not-for-profit corporation,

(hereinafter referred to as the "Corporation"), and now desiring to amend sald Articles
of Incorporation, as provided for under Florida Statute 817.01201 and 617.1008, does

hereby swear to and certify as follows:

1. That the corporation was formed on November 21, 1996, and was
assigned Charter Number N96-000005940;

2. That the name of the Corporationis "SOUTHWEST PROFESSIONAL
HEALTH PARK OQWNERS ASSOCIAT'aN INC.";

3. That the corperation has no members, has not been activated, and
has no officers or directors as of the present date;

4, That the undersigned, being the Incorparator of the Corporation, has
made various revisions and amendments to the Articles of Incorporation on June 27,
1997, as follows, to-wit:

A, ARTICLE | - NAME is amended to read as follows:

1. The name of the Corporation shall be: SOUTHWEST
PROFESSIONAL HEALTH PARK OWNERS ASSOCIATION, INC., ("Association™,
whose address is c/o 4099 Tamiami Trail North, Suite 305, Naples, Florida 34103, For
convenience, the corporation shall be referred to in this instrument as the Association.

B. ARTICLE Il - PURPOSES is amended to read as foliows:

2. The purpose for which the Gerperation Association is organized is
to establish an association of the owners of commercial fots in SOUTHWEST
PROFESSIONAL HEALTH PARK, a planned unit development located upon the following
lands in Collier County, Florida, legally described as follows:

The West One-Half (W1/2) of the Northwest Qne-Quarter (NW1/4)
of the Northwest One-Quarter (NW1/4) of Section 26, Township 48
South, Range 25 East, Collier County, Florida, less the North 150
feet thereof,

and made a part hereof by reference (the "Property”).




2.1. The Association shall make no distributions of Income to lis

mernbers, directors or officers, axce 8 Co atio sepvices darad.
C. ARTICLE Il - DEFINITIONS is amended to read as follows:
K} Unless a contrary intent is apparent, terms used in these Artlcles of

Incorporation shall have the same meaning as set forth in the Declaration of Restiri¢/ive
Govenanls—Gonditions—Restriotions-and-Easements Reslrictions for SOUTHWEST
PROFESSIONAL HEALTH PARK (the "Declaration”) to be recorded in the Public
Records of Collier County, Florida, with respect to the Property.

D, ARTICLE IV - POWERS is amended as follows:

4, The Powers of the Association shall include and be governed by the
{vllowing provisions:

4.1. The Association shall have all of the common law and statutory
powers of a corporation not for profit not in conflict with the terms of these Articles.

4.2. The Association shall have all of the powers and duties set forth in
these Articles and the Declaration, and all of the powers and duties reasonably
necessary or appropriate to carry out the duties imposed on i by the Declaration and as
it may be amended from time to time, incluuing but not limited to the following:

a. To make and collect assessments against members as unit
owners Lot Owners within the Property to defray the costs, expenses and losses of the

Gondominium Association;

b. To use the proceeds of assessments in the exercise of its
powers and duties;

c. The maintenance, repair, replacement and operation of the
Common Preperty Areas;

d. The purchase of insurance upon the Common Prepery Areas
and insurance for the protection of the Association and its members:

e. The reconstruction of improvements after casualty and the
future improvement of the Common Rroperty Areas;

f, To make and amend reasonable regulations respecting the
use of the Common Prepery Areas;

. To enforce by legal means the provisions of the Declaration,
these Articles, the Bylaws of the Association for the use of the Common Propetty Areas;




h. To contract for the management of the Association and
maintenance of the Common Rreperly Ateas and to authorize the management agent
to assist the Association in carrying out its powers and duties by performing such
functions as the collection of assessments, preparation of records, enforcement of rules,
and mainienance of the Common Rroperly Areas;

I To contract for the management or operation of portions of
the Common Properly Araas susceptible to separate management or operatlon, and to
lease such portions.

J. To employ personnel to perform the services required for
proper operation for the Association and maintenance of the Common Rroperty Areas;

k. Jo contract for and acquire, or enter into_leases for, propert
to be used as Common Areas, and to morigage or otherwise encumber Association

property in ponnection therewith,

4.3. Allfunds and titles of all properties acquired by the Association and
their proceeds shall be held in trust for the members in accordance with the provisions
of the Declaration, these Aricles of Incorporation and the Bylaws.

44, The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions of the Declaration and the Bylaws.

4.5. If the Beveloperof-the-Rroperty Declarant holds lots for sale in the

ordinary course of business, none of the following actions may be taken without approval
in writing by the Developer Declarant;

a, Assessment of the Beveloper Declarant as a lot-ewner Lot
Owner for capital improvement,_except to the extent Declarant consenis to such

assessment, in_accordance with the Declaration:

b. Any action by the Association that would be detrimental to the
sales of Iots by the Beveloper Declarant. However, an increase in assessments for
common expenses without discrimination against the Develeper Declarant, in accordance
with the Declaration, shall not be deemed to be detrimantal to the sales of lots.

E. ARTICLE V - MEMBERS is amended to read as follows:

5. The members of the Association shall consist of all of the record
owners of lots in SOUTHWEST PROFESSIONAL HEALTH PARK.

5.1. Change of membership in the Association shall be established by
recording the in Public Records of Collier County, Florida, a deed or other instrument
establishing a record fee title to a lot and the delivery to the Association of proof of such
recordation. The owner designated by such instrument thus becomes a member of the




\Y!

Association and the membership of the prior owner Is terminated. The Developer
Daclarant shali also be a member.,

5.2, The share of a member In the funds and assets of the Association
cannol be assigned, hypothecated or transferred In any manner except as an
appurtienance to his iot.

53. The owner of sach lot shall be entilled to at least one vole as a
member of the Assoclation,

F. ARTICLE VI - VOTING RIGHTS is amended to read as follows:

8. This Assoclation shall be two {2} ctasses of voting memberships;
Class A: Class A Members shall be all of those owners as

defined in Article V;_provided, however, the Declarant will not be a Class A Member,
except In the case that Declarant holds record titl2 to one or more |ots, after the lrnover
of the conirol of the Association by Declarant, Exeept-as—hereafler—provided—the

Developer—as-a-subsequently-identified-will-not-be-a-Glass-A-Membsr: The Class A
Members shall have a tolal of 10.5 votes. These votes shall be allocated amonaq the five
lots situated in SOUTHWEST PROFESSIONAL HEALTH PARK, by assigning one vote
to each lot, plus additional votes based upon one_vote per developable acres comprising
said lot. —Fhere-chal-be-ene-{1)-vele-appurenant-te-aach-lot-ownaed-by-a-Clase-A
Member- vvhen more than one (1) person holds an interest in any Iot, all such persons
shall be members, and the vote for such lots shall be exercised as they among
themselves determine, but in no event shall more than one (1) vote be cast with respect

to any such lot. The By-Laws may establish procedures for voting when title to a lot is
held in the name of a corporation or more than one person or entity.

Class B: There shall be one (1) Class B Member, the Developer
Declarant, until turnover of control of the Association by Declarant. as provided in the

Declaration; thereafter Declarant shall be a Class A Member, if it then owns record title

or one or more lots, The Class B Member shall have 21 votes in the affairs of the
Association,

G. ARTICLE VI| - BOARD OF ADMINISTRATION is amended to read as
{follows:

7. The affairs of the Association will be managed by a Board of
Administration whose members shall be designated as Directors of the Association. The
number of Directors shall be determined by the Bylaws but in no case shall be less than
three and in the absence of a specific number being designa‘ed by the Bylaws, the
number of Directors on the Board of Administration shali be three. The Directors need

not be members of the Association.




7.1. Directors of the Association shall b efectad at the annual meeling
of tha members In the manner dotermined by lhe Bylaws. Direclors may be removed
and vacancles on the Board of Administration shall be filled in the manner provided by

Ihe Bylaws.

7.2.  The non-developer-unit-ownere Declarant Lot Owners must-at-ihe
lime-sat—for—their-right-to-do-s0; elect a majority of the members of the Board of
Administration,_at_{he time_of turnover of control of the Assoclalion to the Lot Owners,

but ho later than sixty (60) days thereafler.

7.3.  Prior to, or not more than 60 days afler, the time that Lot Owners
other than the BPeveleper Declarant elect a majority of the members of the Board of
Directors Administration of the Assoclation, the Developer Declarant shall relinquish
control of the Assoclalion, and the Lot Owners shall accept control_subject to
Declarant's right to appoint one Direclor after urnover_of control of the Association, in

accordance with the Declaration,

7.4, The names and addresses of the members of the first Board of
Administration, also sometimes referred to as Direclors, who shall hold office until their
successors are elected and have qualified or until removed, are as follows:

NAMES ADDRESSES
James R. Colosimo 4099 Tamiami Trail North
Suite 305
Naples, Florida 34103
James R. Hiironen 4099 Tamiami Trail North
Suite 305
Naples, Florida 34103
Sue Myers 4099 Tamiami Trail North
Suite 305

Naples, Florida 34103

H. ARTICLE VIl - OFFICERS is amended to read as follows:

8. The affairs of the Association shall be administered by the officers
designated in the Bylaws. The officers shall be elected by the Board of Ditestors
Administration at its first meeting following the annual meeting of the members of the
Association and shall serve at the pleasure of the Board of Biresters Administration. The
names and addresses of the officers who shall serve until their successors are elected
and have qualified or until removed designaated by the Board of Diresters Administration
are as follows:




OFFIC NAMES »] SSES

President and Jamas R. Hiironen 4000 Tamlami Trall North
Treasurar Suite 305

Naples, Florida 34103
Vice President and James R. Colosimo 4099 Tamiami Trail North
Secretary Suite 305

Naples, Florida 34103

I ARTICLE 1X - INDEMNIFICATION is amended to read as follows:

9. Every director and every officer of the Association shall he
indemnified by the Assoclation against all expenses and labilities, including counsel
lees, reasonably incurred by or imposed upon him In connection with any proceeding or
any settlement of any proceeding to which he may be a party or in which he may
become involved by reason of his being or having been a director or officer of the
Association, whether or not he is a director or officer at the time such expenses are
incurred, except when (1) a court of competent jurisdiction determines, after all available

appeals have been exhausted or not pursued by the proposed ndemnitee, that he did
not act in good faith, nor in a manner he reasonably belleved to be in_or not opposed to
the_best interest of the Association and, with respect to any criminal action or
proceeding, that he had reasonable cause to belleve his conduct was unlawful;_and (i)
such_court further specifically determines that indemnification should be denied. the

director—or—officer—is—adjudged—guilty—ef-willful-misfeasance—or—malfeasance—in—the
pedormance-of—his—dulies—provided—-that— The_termination of any action, suit or
proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere,
or its eguivalent, shall not, of itself, create a presumption that the person did not act in
good faith or in a manner which he reasonably believed to be in or not opposed {o the
best interest of the Association and, with respect to any criminal action or proceeding,
had reasonable cause to_believe that his conduct was unlawful. In the event of a
settlement, the indemnification shall reply apply only when the Board of Biresters
Administration approves such settlement and reimbursement as being for the best
interests of the Association. The foregoing right of indemnification shall be in addition
to and not exclusive of all other rights to which such director or officer may be entitled.

The Association shall have the power to purchase and maintain insurance on behalf of
any person who is or was a_Director or Officer of the Association, against any liability

asserted against him_and_incurred by him in any such capacity, or arising out of his
status as such, whether or not the Association would have the power to indemnify him

against such liability under the provisions of this Aricle.
J. ARTICLE X - BYLAWS is amended {o read as foliows:

10.  The first Bylaws of the Association shall be adopted by the Board
of DBireetors Administration and may be altered, amended or rescinded by the Board of
Direstors Adminjstration or the members in the manner provided by the Bylaws.



K. ARTICLE XI| - AMENDMENTS Is amended to read as follows:

11.  Amendmentis 1o the Arlicles of Incorporation shall ba proposed and
adopted in the following manner:

11.1. Notlser Notice of the subject matier of a proposed amendmaent shall
be included in the nolice of any meeling al which a proposed amendment is considered,

which notice shall be sent to members in accordance with their respoctive addresses on
]
S

ile with {he Assoclaliop, © @ absence thereof, to the street address of the membe
lot siiuated_within the Property..

i1.2. A resolution for the adoplion of a proposed amendment may be
proposed by either the Board of Administration of the Association or by the members of
lhe Association. Directors and members not present in person or by proxy at the
meeting considering the amendment may express their approval in writing, provided such
approval is delivered to the Secretary at or prior to the meeting. Excep! as elsewhere
provided, such approvals must be elther by:

(a) Not less than seventy-five percent (75%) of the entire
membership of the Board of Administration, and by not less than seventy-five percent
{75%) of the vote of the entire membership of the Asscciation; or

(b}  Not less than seventy-five percent (75%) of the votes of the
enlire membership of the Association; or

(c) Until the first election of directors, only by all of the initial
directors.

L. ARTICLE XII - TERM is amended to read as follows:

12. The term of the Association shall be perpetual,_unless dissolved
according to law.

IN WITNESS WHEREOF, the undersigned being the Incorporator of this
Corparati has executed these Articles of Amendment this ,"ﬁPOJi’! day of
75 ¢ , 1997, and certifies and attests to the facts set forth herein.

i el

ve i L THOMAS G. ECKERTY, Incorpo ator

’Qﬁtmﬂé&
(_Dyloﬂrm . LC'{ij* \




STATE OF FLORIDA

)
) §
COUNTY OF LEE )
%foregoing instrument was acknowledged before me this ,,12' Tday of

ne - , 1997, by THOMAS G. ECKERTY as Incorporator who is
personglly known to me and who did/did not lake an oath.

NOTARY STAMP OR SEAL LC 62 a,éu/ i

T S Debo h K. Lewis, N arﬂ’ubl}:
f: ~'o"‘“”", ‘% mmission Expires:
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Socrotory of Stato

July 2, 1997

CsC
1201 Hays Street
Tallahasses, FL 32301

SUBJECT: SOUTHWEST PROFESSIONAL HEALTH PARK OWNERS

ASSOCIATION, INC,
Ref. Number: N96000005949

We have received your document for SOUTHWEST PROFESSIONAL HEALTH
PARK OWNERS ASSOQCIATION, INC. and the authorization to debit your
account in the amount of $87.50, However, the document has not been filed and
Is being returned for the following:

A cerificate must accompany the Restated Articles of Incorporation setting forth
one of the following statements: (1) The restatement was adopted by the board
of directors and does not contain any amendments requiring member approval;
OR (2) If the restatement contains an amendment requiring member approval,
the date of adoption of the amendment by the members and a statement that the
number of votes cast for the amendment was sufficient for approval.

The document must be signed by the chairman, any vice chalrman of the board
of directors, its prasident, or anothar of its officers.

If you have any questions conceming the filing of your document, please call
(850) 487-6907.

Annstte Hogan

Corporate Specialist Letter Number: 197A00034679
w1 "”"?MWW
RE S W
a origingl
P\e::e Q‘“&?ﬁue dal®

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




RESTATED ARTICLES OF INCORPORATION Ak -'9,
OF T e 2
SOUTHWEST PROFESSIONAL HEALTH PARK SRS Q)
OWNERS ASSOCIATION, ING. YT
AN
The undersigned, by theso Articles, nssociate themselves for the purposo of forming ’{;5..
corporation not for profit, and certifies that, as of this date, there are no members, cificer o, <
dircclors of this corporation, and as incorporator, the undersigned certilles as foliows: K _;,
ARTICLE | - NAME

1. The name of the Corperation shall ba: SOUTHWEST PROFESSIONAL HEALTH
PARK OWNERS ASSOCIATION, INC. ("Associallon”), whose addrass is c/o 4099 Tamlami Trall
North, Suite 305, Naples, Florida 34103, For convenlence, the corporatlon shall be relerred 1o

in this Instrument as the Assoclation.

RYICLE Il - PURPOSES

2 The purpose for which the Association is organized Is to astablish an assoclatlon
ol the owners of commerclal lots In SOUTHWEST PROFESSIONAL HEALTH PARK, a plannad
unit development located upon the following lands in Collier County, Florida, legally described

as follows:

The West One-Hall (W1/2) of the Northwest One-Quartar (NW1/4) of the Northwest
One-Quarter (NW1/4) of Sectlon 26, Township 48 South, Range 25 East, Collier
Counly, Florida, less the North 150 feet thereof,

and made a part hereof by reference (the "Property”).

2.1.  The Association shall make no distributions of income to its members, direclors
or officers, axcept as compensation for services randerad,

ARTICLE Il - DEFINITIONS

3. Unless a contrary intent Is apparent, terms used in these Articles of Incorporation
shall have the same meaning as set forth In the Declaration of Restrictions for SOUTHWEST
PROFESSIONAL HEALTH PARK (the "Declaration”) to be recorded in the Public Records of
Colller County, Florida, with respect 1o the Property.

ARTICLE IV - POWERS

4. The Powers of the Association shall include and be governed by the following
provisions:

4.1, The Association shall have all of the common law and statutory powers of a
corporation not for profit not in conflict with the terms of these Articles.




4.2,  Tha Assaclation shall have all of tho powors and dutios set forth In those Articles
and the Doclaratlon, and all of the powers and dulles reasonably nocessary or appropriate to
carry out the dutles imposod on it by the Declaratlon and as It may be amendaod from tima to
lime, including but not limited 1o tho lollowing:

o, To make and coliect assessments ageinst members as Lot Ownars within
ihe Properly tc delray the costs, expenses and losses of the Assoclatfon;

b. To use the proceeds of assessmants In the exarcise of s powers and
duties;

c. The maintanance, repalr, replacement and operatlon ol tha Common Areas!

d. The purchase of insurance upon tha Commaon Areas and insurance for the

protactlon of the Assoclation and its members;

a, The reconstruction of Improvements ailer casually and the (uture
itnprovement of the Common Areas;

f To make and amend reasonable rogulations respecling the use of the
Common Areas,

0. To enlorce by legal means the provisions of the Daclaration, thase Articles,
the Bylaws of the Assocliation for the use of the Common Areas:

h. To contract for tha management of the Association and maintenance of the
Common Areas and to authorize the management agent to assist the Association In carrying oul
ils powers and duties by performing such functions as the collaction of assessments, preparation
of records, enforcament of rules, and maintenance of the Common Areas;

A To contract for the managemant or operation of portions of the Common
Areas susceplible to separate management or operation, and to lease such portions;

- To employ personne! to perform the services required for proper operation
for tha Association and maintenance of the Common Areas;

k. To contract for and acquire, or enter Into leases for, property to be used
as Common Areas, and to mortgage or otherwise encumber Association property in connection
therewilh,

4.3. Alifunds and titles of all properties acquired by the Association and their proceeds
shall be held in trust for the members in accordance with the provisions of the Declaration, these
Articles of Incorporation and the Bylaws,

4.4, The Powers of the Association shall be subject to and shall be exercised in
accordance wilh the provisions of the Declaration and the Bylaws,




4.5, llhe Daclaran! holds lots for sale In the ordinary course of business, nona of the
following actions may bo taken without approvat In wrlting by the Daclarant:

o, Assossmant of the Declarant as a Lot Owner for capltal improvement,
axcap! to the extent Declarant consents Lo such assessment, in accordance with the Declaration.

b, Any actlon by the Assoclation that would be detrimental to the sales of lots
by the Doclarant, However, an Increase In assessmants for commeon expenses without
discrimination agalnst the Declarant, in accordance with the Daclaration, shall not be deemeod to

be detrimental to the sales of lots,

ARTICLE V - MEMBERS

5. The members of the Associatlon shall censist of all of the record owners of lots
in SOUTHWEST PROFESSIONAL HEALTH PARK.

5.1.  Change of mambership in the Assoclalion shall be established by tecording In
the Public Records of Collier Counly, Florida, a deed or other instrumant establishing a record
lee title to a lot and the dellvery to the Association of proof of such recordation. The owner
designated by such Instrument thus becomaes a member of the Assoclation and the membarship
of the prlor owner is terminaled. The Declarant shall also be a member.

5.2. The share of a member in the funds and assets of the Assoclation cannot be
asslgned, hypothecated or transfarred in any manner except as an appurtenance to his lot.

5.3. The owner of each lot shall ba entitled {o at least one vole as a member of tha
Association.

ARTICLE Vi - VOTING RIGHTS

8. This Association shall be two (2) classes of voting memberships;

Class A: Class A Members shall be all of those owners as defined in Article
V. provided, however, tha Declarant will not be a Class A Member, except in the case that
Declarant holds record title to ane or more lots, after the turnaver of the control of the Association
by Declarant. The Class A Members shall hava a total of 19.5 votes, These votes shall be
allocated among the five lots situated in SOUTHWEST PROFESSIONAL HEALTH PARK, by
assigning one vote to each lot, plus additional votes based upon one vote per developable acres
comprising said lot. When more than one (1) person holds an interest in any lot, all such
persons shall be members, and the vote for such lots shall be exercised as they among
themselves determine, but in no event shall more than one (1) vote be cast with respect to any
such lot. The By-Laws may astablish procedures for voting when title to a lot is held in the name
of a corporation or more than one person or entity.

Class B: There shall be one (1) Class B Member, tne Declarant, until turn
over of control of the Association by Declarant, as provided in the Declaration; thereafter
Declarant shall be a Class A Member, if it than owns record title or one or more lots. The Class
B Member shall have 21 votes in the affairs of the Association.

3




ARTICLE VII - BOARD OF ADM|NISTRATION

7. The atfalrs of tho Association will be managod by a Board ol Adminlistration whoso
mombors shall bo designaled as Directors of the Asscclation. The number of Directors shall be
dotermined by the Bylaws bul in no case shall be less than three and in the absence of a speciflc
numbor belng designaled by tha Bylaws, the numbeor of Directors an the Board of Adminlsiralion
shall bo three. The Directors neod not be membaors of the Assoclation.

7.1.  Diroctors of the Association shall be elected at the annual meeling of tho members
in the mannor dotarmined by tha Bylaws. Directors may be removed and vacancies on the
Board of Administration shal! ba filled In the manner provided by the Bylaws,

7.2, The non-Daclarant Lot Owners musl elact a majority of the members of the Board
of Administration, at the time of turn over of control of the Assoclation to the Lot Ownaers, but no
later than sixly {G0} days thereaftar.

7.3.  Prior lo, or not more than sixty (680) days alter, lhe time that lol owners other than
ihe Declarant efect a majority of the members of the Board of Administration of the Association,
the Declarant shall relinquish control of the Association, and the Lol Ownars shall accept control,
subject to Declarant's right to appoint one Birector after turn over of contral of the Associatlon,

in accordance with the Declaration.

7.4.  The names and addresses of lthe members of the first Board of Administration, also
sometimes referred to as Directors, who shall hold office until their successors are elected and
have qualilied or unlit removed, are as follows:

NAMES ADDRESSES

James R. Colosimo 4099 Tamiami Trail North
Suite 305
Naples, Florida 34103

James R. Hiironen 4099 Tamiami Trail North
Suite 305
Naples, Florida 34103

Sue Myaers 4099 Tamiami Trail North
Suite 305
Naples, Florida 34103

ARTICLE VIl - OFFICERS

8. The affairs of the Assocfation shall be administered by the officers designated in
the Bylaws. The officers shall be elected by the Board of Administration at its first meeting
following the annual meeting of the members of the Association and shall serve at the pleasure
of the Board of Administration. The names and addresses of the officers who shall serve until
their successors are elected, and have qualified or until removed by the Board of Administration
are as foliows:




OFEICE NAMES ADDRESSES

Prosidont and James R. Hilronen 41008 Tamlam| Trall North
Troasuror Sulto 305
Naoplos, Florlda 34103

Vice Prosiden! and Jamas R. Colosimo 4099 Tamiaml Trail North

Secrotary Sulle 305
Naples, Florida 34103

ARTICLE IX - INDEMNIFICATION

9, Every director and avery officer of the Assoclation shall be indemnilied by the
Assoclation against all expenses and liabilities, Including counsel fees, reasonably Incurred by
or Imposed upon him in conneclion with any praceeding or any settlement of any procoeding
to which he may be a party or in which he may become involved by reason of his being or
having been a direclor or olflcer of the Association, whether or not he is a director or oflicer at
tho time such expenses are Incurred, except whan () a court of competent jurisdiction
datarmines, alter all available appeals have bean exhausted or not pursued by the proposed
indemniles, that he did not act in good faith, nor in a manner he reasonably balleved 1o be In
or not opposed to the best Interest of the Assocliation and, with respect to any criminal action or
proceeding, that he had reasonable cause to beliave his conduct was unlawful; and (li) such
court further specifically determines that indemnlfication should be denled. Tha termination of
any actlon, sull or proceedings by judgment, order, settlement, conviction or upon a plea of nolo
contendere, or ils equivalent, shall not, of itself, create a presumption thal the person did not act
in good faith or In & manner which he reasonably believed to be in or not opposed to the best
interest of the Assoctlation and, with respect to any criminal action or proceeding, had reasonable
cause to belleve that his conduct was unlawful. In the event of a selllement, the indemnification
shall apply only when the Board of Administration approves such settiement and reimburseament
as being for the best interests of the Asseclation, The foregoing right of indemnification shall be
In addition to and not exclusive of all other rights to which such director or officer may be
entitled. The Association shall have the powar to purchase and malntain Insurance on behalf of
any person who is or was a Director or Officer of the Association, against any liability asserted
against him and Incurred by him In any such capacity, or atising out of his status as such,
whether or not the Association would have the power to indemnify him against such liability
under the provisions of this Article.

ARTICLE X - BYLAWS

10,  Thaefirst Bylaws of the Association shall be adopted by the Board of Administration
and may be altered, amended aor rescinded by the Board of Administration or the members in

the manner provided by the Bylaws.

ARTICLE Xi - AMENDMENTS

11.  Amendments to the Articles of Incorporation shall be proposed and adopted in the
following manner:




11.1.  Nollco of the subjoct maltter of a proposad amendment shall be Included in the
nolice of any mecting al which a proposod amondment Is conslderod, which noticoe shall bo sent
to membors in accordanco with thelr rospective addresse . on file with tha Assoclation, or in tha
absenco thoreol, 1o the streot addrass of the member's lot situated within the Proparty.

11.2. A resolution {or the adoption of a proposed amendmant may be proposod by
alther the Board of Administration of the Assoclation or by the mambers of the Association.
Diraclors and members not present In person or by proxy at the maeting considering the
amendment may express thelr approval in writing, provided such approval Is dellvered 1o tho
Saocretary at or prior to the mooting. Except as elsewhere provided, such approvals must be
cither by:

{(a) Not less than seventy-five percent (75%) of the enllre membeorship of the
Board of Administration, and by not less than seventy-five percent (75%) of the vote of the enlire
membershlp of the Assoclation; or

(b) Nol less Lhan seventy-live percent (75%) of the voles of the entiro
memboership of the Association; or

(c) Until tho first election of directors, only by all of the Initial direclors.
ARTICLE X|| - TERM
12, The term of the Associalion shall be perpstual, unless dissolved according to law.
ARTICLE Xl - REGISTERED AGENT

13.  The inllial registered agent of this corporation is Thomas G. Eckerty, Esquire,
12734 Kenwood Lane, Sulle 89, Fort Myers, Florida 33507,

I, THOMAS G. ECKERTY, Esquire, having been designated as the Registered
Agent in the above and foregoing Articles, am familiar with and accept the obligations of the
position of Regislered Agent under Section 807.0505, Flgrida Statutes,

THOMAS G. ECKERTY
Registered Agent

ARTICLE X!l - SUBSCRIBERS

14, The names and addresses of the subscriber of these Articles of Incorporation is
as follows:

NAME ADDRESS

R ALLLL

THOMAS G. ECKERTY 12734 Kenwood Lane, Suite 89
Fort Myers, Florida 33907




IN WITNESS WHEREOF, the undersigned Incorporator cortifias that, as of this dale, the
Associatlion has no mnmbora. officers, or directors, and has oxecuted thesoe Rostated Articles of

Incorporation this _ [ day of July, 1987,

Altest: |
A= MWW
Leceatopp (A Crressr

g.,ay,, e 48 ) THOMAS G. ECKERTY, Incorpo’rulj

( 0 *-D”?a[\w/' ML"Q‘JH.;

DEGURCHH K LEQUGE )

STATE OF FLORIDA )
) &
COUNTY OF LEE )

The foregolng Instrument was acknowledged before me this { Sﬁqday of Ly,
1897, by THOMAS G. ECKERTY as Incorporalor who is personally known to me and whb did/did

not take an calh,

NOTARY-STAMP OR SEAL— i .
Ty ;\1 /Jﬁ.c 4 L\/ )@( P

-"\l*""‘ F'U"-.
Y (gzbora K. Lowis, Notary Public
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CFFICIAL NOTARY SEAL
DIEORAH K LEWIS
COMMIBSION NO. CC5 17207
MY COMMPMSION EXIP DEC 11,17




