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NOTE: SUBSTANTI AL AMENDMENT OF ENTI RE ARTI CLES OF | NCORPORATI ON.
FOR PRESENT TEXT SEE EXI STI NG ARTI CLES OF | NCORPORATI ON

AMENDED AND RESTATED ARTI CLES- OF | NCORPORATI ON

OF
BAYSHORES OF VANDERBI LT BEACH CONDOM NI UM ASSCOCI ATI ON, | NC.

Pursuant to Section 617.0201(4), Florida Statutes, the Articles of
| ncorporation of Bayshores of Vanderbilt Beach Condom nium
Association, Inc., a Florida corporation not for profit, which was
originally incorporated under the sanme nane on May 22, 1978, are
hereby anended and restated in their entirety. Al'l anmendnents
i ncl uded herein have been adopted pursuant to Section 617.0201 (4),
Florida Statutes, and there is no discrepancy between the
corporation's Articles of Incorporation as heretofore anended and
the provisions of these Amended and Restated Articles other than
t he inclusion of anendnents adopted pursuant to Section 617.0201(4)
and the om ssion of matters of historical interest. The Anmended
and Restated Articles of Incorporation shall henceforth be as
fol |l ows:

ARTI CLE
NANE: The nane of the corporation, herein called the
"Association", is Bayshores of Vanderbilt Beach Condom nium

Association, Inc., and its address is 10475 @il fshore Drive,
Napl es, FL 33963.

ARTI CLE 1|

PURPOSE AND POWAERS: The purpose for which the Association is
organized is to provide an entity pursuant to the Florida
Condom ni um Act for the operation of Bayshores of Vanderbilt Beach
Condom ni um Phase | and @l fshores of Vanderbilt Beach
Condom nium f/k/a Bayshores of Vanderbilt Beach Condom nium Phase
1, located in Collier County, Florida.

The Association is organized and shall exist on a non-stock basis
as a corporation not for profit under the laws of the State of
Florida, and no portion of any earning of the Association shall be
distributed or inure to the private benefit of any nmenber, D rector
or officer. For the acconplishnment of its 'purposes, the
Associ ation shall have all of the common | aw and statutory powers
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and duties of a corporation not for profit under the |aws of the
State of Florida and of a condom ni um associ ati on under the Florida
Condom ni um Act, except as expressly limted or nodified by these
Articles, the Declarations of Condom nium and the Bylaws ; and it
shall have all of the powers and duties reasonable necessary to
operate the Condom ni uns pursuant to the condom ni um docunents as
they may hereafter be anmended, including but not limted to the
fol | ow ng:

(A) To nmake and col | ect assessnents agai nst nenbers of
the Association to defray the costs, expenses and
| osses of the Association, and to use the funds in
the exercise of its powers and duti es.

(B) To protect, maintain, repair, replace and operate
t he condom ni um property and associ ati on property.

(C©) To purchase insurance for the protection of the
Associ ation and its nenbers.

(D) To repair and reconstruct inprovenents after
casualty, and to make further inprovenents of the
condom ni um property.

(E) To make, amend and enforce reasonable rules and
regul ations governing the operation of t he
Associ ation and the use, nmaintenance, occupancy,
alteration, transfer and appearance of wunits,
coomon elenments and |imted common elenents,
subject to any limts set forth in the Declarations
of Condom ni um

(F) To approve or disapprove the transfer, |easing and
occupancy of units, as provided in the
Decl arati ons of Condom ni um

(G To enforce the provisions of the Condom ni um Act,
the Declarations of Condom nium these Articles,
the Bylaws and any Rules and Regul ations of the
Associ ati on.

(H To contract for the managenent and nai ntenance of
t he condom nium and the condom ni um property, and
to delegate any powers and duties of the
Association in connection therewith except such as
are specifically required by law or by the
Decl arati ons of Condom niumto be exercised by the
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Board of Directors or the nenbership of the
Associ ati on.

To enpl oy accountants, attorneys, architects, and
ot her  prof essi onal per sonnel to perform the
services required for proper operation of the
Condom ni um

To borrow noney as necessary to performits other
functions hereunder.

To grant, nodify or nove any easenent in the manner
provided in the Decl arations of Condom ni um

All funds and the title to all property acquired by the Associ ation
shall be held for the benefit of the nenbers in accordance with the
provi sions of the Declarations of Condom nium these Articles of
| ncor poration and the Byl aws.

VEMBERSHI P:

(A)

(B)

(O

ARTI CLE 111

The nmenbers of the Association shall be the record
owners of a fee sinple interest in one or nore
units in the Condom niuns, as further provided in
t he Byl aws.

The share of a nenber in the funds and assets of
t he Association cannot be assigned or transferred
in any nmanner except as an appurtenance to his
unit.

The owners of each unit, collectively, shall be
entitled to one vote in Association matters. The
manner of exercising voting rights shall be as set
forth in the Byl aws.

ARTI CLE |V

TERM -The term of the Association shall be perpetual

ARTI CLE V
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BYLAWS: The Byl aws of the Association nmay be altered, anended, or
resci nded in the manner provided therein.

ARTI CLE VI

DI RECTORS AND OFFI CERS:

(A)

(B)

(O

AMENDMVENTS:
adopted in the

(A)

(B)

The affairs of the Association shall be
adm ni stered by a Board of Directors consisting of
the nunber of Directors determ ned by the Byl aws,
but not less than three (3) Directors, and in the
absence of such determnation shall consist of
three (3) Drectors.

Directors of the Association shall be elected by
t he nenbers in the manner determ ned by the Byl aws.
Directors may be renoved and vacanci es on the Board
of Directors shall be filled in the manner provided
by the Byl aws.

The busi ness of the Association shall be conducted
by the officers designated in the Byl aws. The
officers shall be elected each year by the Board of
Directors at its first neeting after the annual
nmeeting of the nmenbers of the Association, and they
shal |l serve at the pleasure of the Board.

ARTI CLE VI |

Amendnents to these Articles shall be proposed and
fol | om ng manner:

Pr oposal . Amendnents to these Articles may be
proposed by a majority of the Board or by a witten
petition to the Board, signed by at least ten
percent (10% of the voting interests of the
Associ ati on.

Pr ocedur e. Upon any anendnent to these Articles
bei ng proposed by said Board or unit owners, such
proposed anendnment shall be submtted to a vote of
the owners not |ater than the next annual neeting
for which proper notice can be given.
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(© Vote Required. Except as otherw se provided by
Florida | aw, a proposed anendnent shall be adopted
if it is approved by at least two-thirds (2/3rds)
of the voting interests who are present and voti ng,
in person or by proxy, at any annual or special
nmeeting called for the purpose.

(D) Effective Date. An anendnent shall becone
effective upon filing wwth the Secretary of State
and recording a Certificate of Amendnent in the
Public Records of Collier County, Florida, with the
formalities required by the Condom ni um Act.

ARTI CLE VI I |

| NDEMNI FI CATI ON: To the fullest extent permtted by Florida | aw,

the Association shall indemify and hold harm ess every Director
and every of f icer of the Association against all expenses and
liabilities, including attorney fees, actually and reasonably
incurred by or inposed on him in connection with any |egal

proceedi ng (or settlenent or appeal of such proceeding) to which he
may be a party because of his being or having been a Director or
of ficer of the Association. The foregoing right of indemification
shall not be available if a judgenent or other final adjudication
establishes that his actions or omssions to act were material to
t he cause adjudi cated and i nvol ved:

(A) WIIful msconduct or a conscious disregard for the
best interests of the Association, in a proceeding
by or in the right of the Association to procure a
judgenent in its favor.

(B) Aviolation of crimnal law, unless the Director or
officer had no reasonable cause to believe his
action was unlawful or had reasonable cause to
believe his action was | awful.

(G A transaction from which the Director or officer
derived an inproper personal benefit.

In the event of a settlenment, the right to indemification shall
not apply unless the Board of Directors approves such settlenent as
being in the best interest of the Association. The foregoing

ARTI CLES OF | NCORPCRATI ON
- 5- EXH BIT “D’



OR: 2232 PG: 1575

rights of indemification shall be in addition to and not excl usive
of all other rights to which a Director or officer may be entitl ed.

50079-1. WP5-
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