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AMENDED AND RESTATED

ARTICLES OF INCORPORATION

OF

BOCA BAY PASS CLUB CORPORATION

Preamble

Boca Bay Pass Club Corporation, a Florida corporation not-for-profit (the "Corparation™), was formed in 1991 by CSX
Reaity, Inc., a Virginia corporation, to operate a recreational club facility {the "PASS CLUB"™. CSX Realty, Inc. and its
corporate successors, CSX Realty Development, LLC, a Georgia limited liabilly company, and CSX Realty
Development Corporation, a Georgia corporation, are hereinafter referred to individually and collectively as "CSX
REALTY." The PASS CLUB was consfructed by CSX REALTY on lands located in Lee County, Flarida, in
conjunction with the development by CSX REALTY of a series of residential neighborhoods collectively known as
Boca Bay. Upon substanfial completion of Boca Bay in 2001, CSX REALTY turned over control of the Corporation to
the Boca Bay property owners, and it is the purpose of this amendment to revise in part and to restats in their entirety
the Articles of Incorporation as previously amended to reflect the foregoing circumstances. Obsolete referencas to
CSX REALTY (formerly the "DECLARANT™) are deleted, certain changes are made to provisions relating to the
election of Directors, and minor changes in terminology and form are made. [t is not the purpose of this amendment
to discharge, release or affect in any manner any potential or existing rights, duties, warranties, obligations, claims or
liabilittes by or hetween CSX REALTY on the one hand, and the Corporation or any owner or former owner of
property in Boca Bay on the other hand. Capitalized terms used herein without definition shait have the meanings
specified for such terms in the Declaration of Covenants and Resfrictions of Boca Bay, as amended (the "MASTER
COVENANTS". '

Pursuant to Section 617.1007, Florida Statutes, the Arlicles of Incorporation of BOCA BAY PASS CLUB
CORPORATION, a Florida not-for-profit corporation, are hereby amended and restated in their entirety. All
amendments included herein have been adopted pursuant to Section 617.1007, 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 other than the inclusion of amendments adopted pursuani to Section 617.1007,
Flerida Statutes, and the omission of matters of historical interest. The Amended and Restated Articles of
Incorporation of BOCA BAY PASS CLUB CORPORATION shall henceforth be as follows:

ARTICLE |
Name and Address

The name of the corporation is;: BOCA BAY PASS CLUB CORPORATION. lts principal place of business is
899 Gulf Boulevard, Boca Grande, Florida 33921, and its mailing address is Post Office Box 1239, Boca Grande,
Florida 33921.

ARTICLE I
Buration

The Corporation shall have perpetual existence.



ARTICLE Il
Purpose

The purposes for which the Corporation is organized are as follows:

a) To operate as a corporation not-for-profit pursuant to Chapter 617 Florida Statutes, and o exercise all of
the commen law and statutory powers of a corporation not-for-profit under the laws of Florida which are not in conflict
with the terms of these Articles, the MASTER COVENANTS, or the Bylaws.

b) To manage the affairs of the Corporation pursuant fo the terms and provisions of the MASTER
COVENANTS, these Articles and the Bylaws, as same may be amended from time to time, and in accordance with
the laws of the State of Florida. If any irreconcilable conflict should exist, or hereafter arise, with respect to these
Articles, the MASTER COVENANTS, or Bylaws, the MASTER COVENANTS shall control, then the Articles over the
Bylaws.

c) To provide and operate the PASS CLUB exclusively for the recreation and pleasure of the members of
the BOCA BAY MASTER ASSOCIATION, INC., their guests and associate members of the Corporation and to
promote their health, welfare, comfort, and social and economic well-being as authorized by the MASTER
COVENANTS, by these Articles, and by the Bylaws.

ARTICLE IV
Members

The Corporation shall have one or more classes of members as designaied in its Bylaws. The Bylaws shall
also state the qualifications and rights of the members of each class and shall confer, limit or deny the right to vote.

ARTICLE YV
Directors

Section 1. The affairs the Corporation shall be managed by a Board consisting of not less than three
Directors. The number and qualifications of Directors shall be defermined in accordance with the Bylaws. In the
absence of such determination, there shall be three Directors.

Section 2. The Directors of the Corporation shall be elected or appointed in the manner prescribed in the
Bylaws.

ARTICLE W
Officers

The officers of the Corporation shall be a President, one or more Vice Presidents, a Secretary, a Treasurer
and such other officers as may be provided in the Bylaws.

ARTICLE VI
Bylaws

Section 1. The Directors of the Cofporation may provide such Bylaws for the conduct of business and for
carrying out the purposes of the Corporation as may be necessary from time to time.

Section 2.. The Bylaws may be amended, altered or rescinded by the Directors in the manner set forth in the
Bylaws.



ARTICLE Vill
Amendments

These Amended and Restated Articles of Incorporation may be further amended by the Board of Directors,
without approval of the members, by majority vote of the Directors present at any regular or special mesting of the
Directors at which a quorum as specified in the Bylaws is present or by unanimous written consent of all Directors.

ARTICLE IX
Indemnification

The Corporation shall indemnify any Director, officer, employee or agent, or any former Director, officer,
emmployee or agent to the fullest extent permitted in the Bylaws and by Fiorida law.

IN WITNESS WHEREOF, BOCA BAY PASS CLUB CORPORATION, a Florida corporation not-for-profit,
has duly executed the foregoing instrument this 18" day of Aprif, 2003,

BOCA BAY PASS CLUB CORPORATION

Secretary Robert M. Mgziker

CERTIFICATE

The undersigned, being the duly elected and acting President and Secretary of Boca Bay Pass Club
Corporation, a Florida corporation, hereby certify that the foregoing were duly proposed by the Board of Directors at a
meeting held on the 18" day of April, 2003. The undersigned further certify that the foregoing were approved by at
least a majority of the votes of the Board of Directors on such date, which was a sufficient number for approval, after
due notice, in accordance with the requirements of the Articles of Incorporation for their amendment. The foregoing
both amend and restate the Articles of [ncorporation in their entirety.

Executed this 18™ day of April, 2003.

BOCA BAY PASS CLUB CORPORATION, a Florida
corporation

By:

Its Presid

Attest
Aéw—(“ ﬂq CORPORATE SEAL

Secretary TN



STATE OF FLORIDA
COUNTY OF LEE

The foregoing instrument was acknowledged before me this 18 day of April, 2003, by the President and
Secretary respactively of Boca Bay Pass Club Corporation, a Florida corporation, who are personally known {o me.

AFFIX SEAL Notary Public
Sysen - /Ud (4/‘

Printed Name of Notary

My Commission Expires:

5 "% Susan L N
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