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ARTICLES OF INCORPORATION
OF
INDIGO SHORES AT WEST BAY CLUB CONDOMINIUM ASSOCIATION, INC.
{A. Florjda Corporarion Not for Profit)

In order 1o form a corporation not for profit, under and in accordance with Chapter 617 of
the Florida Stamtes, I, the undersigned, hereby incorporate this corporation not for profi, for the
purposes and with the powers hereinafier set forth and o that end, 1 do, by these Articles of

Incorparation, certify as follows:

The terms contained in these “Asticles™ are defined in the Condominium Act, Chapter 718,
Florida Statures (“Act”™) as amended through the date of recording the fivst Declaration amongst the
Public Records of Lee County, Florida, shall have the meaning of such verms set forth in such Act,
and, for clarification, the following terms will have the following meanings:

A, “Act” means Condomintum Act, Chapier 718, Florida Stautes, as amended through
the date of recording the first Declaration amongst the Public Records.

B.  “Addirional Owner” or “Declarant” means West Bay Club Development Corporation,

a Flarida corporanion, and all of such emities’ suceessors and assigns. Developer is purchasing the
“{ and™ (as such wrm is defined in the Declaration) from Additional Owner in stages. Develapsr as
of the date of filing these Articles has closed on the first stage. Notwithsianding the foregoing, a
Home Owner shall not, selely by the purchase of 2 Home, be deemed a successor or assign of
Additional Owner. In addition, if any person obtains title to all or any portion of the Land then
ovwned by Additional Qwner as a result of a foreclosure of any mortgage or deed in len thereof, such
person may elect to become the Additional Owner by a written election recorded in the Public
Records of the Coumty, and regardless of such election, such person may appoint as Additional
Owner any third party who acquires title o all or any portion of the Land owned by West Bay Club
Development Carporation, by a written appointment instrument recorded in the Public Records of
the County. Any subsequent Additional Owner shall not be ligble for any default or obligations
incurred by any prior Additional Owner or Developer hereunder, except as same may be expressly

assumed by the subsequent Additional Owner.
C. “Articles” means these Asticles of Incorporation of the Association.

D. “ A ssociation™ means Indigo Shores ar West Bay Club Condominium Association,

Inc., 8 Florida corporation not for profit, responsible for operating Indigo Shores at West Bay Club,
a Condominium, and any other Indigo Shores at West Bay Club Condominium(s) which mawhe

developed.
E. *Board” means the Board of Directors of the Associarion.
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F. “Bylaws” means the Bylaws of the Association.
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G. “Common Elements” means the pertion of the Condominium Property not included
in the Homes.
H. “Common Surplus™ means the excess of receipts of the Association collected on

behalf of Indigo Shores Condominium(s) (including, but not limited 1o, assessments, renis, profits
and revenues, on account of the Common Elements) over the Common Expenses.

L “Condominium™ means that portion of the rea] property and improvements thereon
which is submitted to condominium ownership by the recording of the Declaration of Condominium
of Indigo Shores at West Bay Club, a Condominium or amendment thereto adding a subsequent
phase pursuant to Section 718.403 of the Act.

I “Condominium Property™ means the rcal propesly submined 1o condominium
ownership pursuant 1o a Declaration and any amendmenmt or amendments thereto and all
improvements thereon, subject 10 any and all easements associated therewith, Including, but not
Jimired 10, the Homes and Common Elements and all easements intended for wse in conpection with
Indigo Shores at West Bay Club Condominium, all as more paricnlarly described in each
Declaration.

K. “County” means Lee County, Florida.

L. “Declaration” means a Declaration of Cendominium by which a Indige Shores at
West Bay Club Condominium is submined by Developer 1o the condominium form of ownership
in accordance with the Act.

M “Developer” means Centex Hores, 2 Nevada gencral partnership, its successors,
grantees and assigns. An Owner shall not, solely by the purchase of a Home, be deemed 2 successor
or assign of Developer or of the rights of Developer under the Neighborkood Dacaments umless such
Qwner is specifically so designated as a successor or assign of such rights in the inspument of
conveyance or any other instrument executed by Developer.

N. “Direcior” means a member of the Board.

0.  “Home” means “unit” as described in the Act and is that portion af the Condominium
Property which is subject to exclusive ownership.

P. “Hame Owner” means “unit owner” as defined in the Act and is the owner of a
Home.

Q. “Indigo Shores” inirially means the injtial section within Indigo Shoyes at West Bay
Club, 2 Condominium upon which Developer intends to develop the Condominium,;, however,
Developer and Additional Owner have reserved the right 1o develop additional condominium
developments and/or pon-condominium developments in the overall proposed Indigo Shores.
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R. “Indigo Shores ar West Bay Club, a Condominium” means the initial condominium
in Indigo Shores which is the subject of a Declaration.

5. “Indigo Shores Condominium(s)” means the condominium or condominivms in
Indigo Shores which are the subject of a Declaration, including, but not limited to, Indigo Shores ar
West Bay Club, a Condominium.

T. “Member” means a member or members of the Associaton.

. “Neighborhood Assessments™ means the share of fimds required for the payment of
“Annual Assessments” and “Special Assessments” (as such terms are defined In each Declaration)
which from time to tme are assessed against an Qwner.

V. “Neighborhood Common Expenses” means expenses for which the Owners are Hable
1o the Association as set forth in various sections of the Act and as deseribed in the Neighborhood
DPocuments and include:

{1) expenses incurred in connection with operation, mainfenance,
tepair or replacement of the “Common Elements” (as defined
in each Declaration), costs of carrying out the powsers and
duties of the Association with respect 1o Indigo Shores
Condominjumy(s) and the Condominium Property of each,
cosi of fire and extended coverage insurance on the
Condominium Property; and

(ii)  any other expenses designated as Neighborhood Common
Expenses from time to time by the Board.

W, “Neighberhood Documents” means in the aggregate each Declaration, these Articles,
the Bylaws, any rules or regulations promulgated by the Association and all of the instments and
documents referred to therein and executed in connection with & Indigo Shores Condominium.

X. “Phase” means those portions of the real property within Indigo Shores and
improvernents thereon which, as contemplated by Section 718.403 of the Act, may
become part of the Condominium Property of 2 Indigo Shares Condominium by the
recarding of a Declararion or an amendment thereto.

Y. “Public Records” means the Public Records of the County.,

Z. “Voting Certificate™ means “voting cemificate” as defined in the Act and is the
document which designates ane (1) of the record title owners, or the corporate, parmership or entity
representative who is authorized to vore on bhehalf of 2 Home owned by more than one (1) owner or
by any entity.
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AA. “Voting Interests” means “vorng interesis™ as defined in the Act and are the voting
Tights distributed to Members pursuant to a Declaration.

BR. “West Bay Club” means the name given to the planned development in which the
Condominitm is located and which is more particularly described in the Declaration.

ARTICLEY
NAME AND ADDRESS

The name of this Association shall be INDIGO SHORES AT WEST BAY CLUB
CONDOMINIUM ASSOCIATION, INC., whose principal office and mailing address is 5801
Pelican Bay Boulevard, Suite 600, Naples, FL. 34108.

ARTICLEH L
PLAN OF DEVELOPMENT AND
PURPOSE OF ASSOCIATION

A. Develaper intends to develop the Condominium on property Developer owns within
West Bay Club. Developer intends ta develop the Condominium as a “phase condominium” as
contemplated by Section 718.403 of the Act which is planned to consist of twenty-three (25} Phases.
if Developer closes on the remainder of its purchase of the Land from Addirional Owner and submits
all rwenty-three (23) Phases to condominium ownership as part of the Condominium by recording
the Dexlaration and several amendments thereto amongst the Public Records, then the Condominium
shall be the only condominium in Indigo Shores and shall be the only condominium administered
by the Association.

B. If Developer does not submit all twensy-three (23) Phases to condominivm ownership o
as part of the Condominium, Developer may submit the land in Indige Shores nor included in the
Condominium to condominium ownership as one (1) or more additiopal Indigo Sheres
Condominiums to be administered by the Association.

C. If Developer does not close on the purchase of remaining portions of the Land in
aceordance with the Contract, Additional Owner may submit the land in Indigo Shares not inciuded
in the Condominium 1o condominium ownership as one (1) or more additional Indigo Shores
Condominiums to be administered by the Association.

. All or any portion of Indige Shores not included in Indigo Shores at Wesg Bay Club,
a Condominium may be developed with residential housing unirs either as a condominium which
is not a Indigo Shores Condominium, and fhus would not be administered by the Association, or as
a non-condominium development, such as non-condominium townhouses, rental housing or
cooperatively awned housing, etc.

E. 1. The Association shall be the condominium association responsible for the
operation of each Indigo Shores Condominium subject to the terms and restrictions of the
Neighborhood Decuments; however, Developer reserves the right 1o incorporate addirjonal
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association(s) if more than one (1) Indigo Shores Condominium is created. Each Home Owner shall
be a Member of the Association as provided in these Articles.

2. The purpose for which this Association is organized is to maiutain, operate
and manage Indigo Shores, including the Condominium Propeity; 1o own portions of, operate, lease,
sell, trade and otherwise deal with Indigo Shores and certain of the improvements located therein
now or in the future, all in accordance with the plan set forth in the Neighborhood Documents and
al} other lawful purposes.

ARTICLE II
POWERS

The Association shall have the following powers which shall be governed by the following
provisions:

A. The Association shall have all of the common law and stawrery powers of a
corporation not for profit, which are not in conflict with the terms of the Neighborhood Documenis
or the Act.

B. The Association shall have all of the powers to be granted 1o the Association in the
Neighbarhood Documents. All provisions of the Declaration and Bylaws which grant powers to the
Assaciation are incorporated into these Articles, including, but not limited 1o, the promulgation and
enfarcement of rules and regulations.

C. The Association shall have all of the powers of a copdaminium association under the
Act and shall have all of the powers reasonably niecessary to implement the purposes of the
Association including, but not limited to, the following:

1. To make, establish and enforce reasonable rules and regulations governing
the use of the Condominium Properry (including the Homes and the Common Elements);

2. To make, levy, collect and enforce Neighborhood Assessments and special
charges and any other charges and/or fees as provided in the Neighborhood Documents against
Home Owners, in order to provide funds to pay for the expenses of the Association, the maintenance,
operation and management of Indigo Shores and the payment of Neighborhood Common Expenses
and other expenses in the manner provided in the Neighborhood Documents and the Act and 10 use
and expend the proceeds of such Neighborhood Assessments in the exercise of the powers and duties
of the Association;

3. To maintain, repair, Teplace and operate the Condominium Property in
accordance with the applicable Declaration and the Act;

4, Ta reconstract improvements on the Condominivm Property in the event of
casuahty or other loss;

Prepared by: Mary A. Mamell, Esq, FI Bar #087845)
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5. To enforce by legal means the provisions of the Neighborhood Documents
and the Acr;

6. To employ personnel, refain independent contractors and professional
personnel, and 1o enter ind Service coniTacis 1o provide for the maintenance, operation and
managemen of the Condominium Property and to enter into any other agreements consistent with
the prrposes of the Association including, but not limited 10, agreements as to the management of
the Condominium Property and agreements 10 acquire POSSessory OF use interests in real property
and 1o provide therein that the expenses of said real property and any improvements thereon,
including taxes, insurance, utility expenses, maintenance and repairs, are Neighborhood Common
Expenses of the Indigo Shores Condominiums, and as to the installation, maintenance and operation
of a *master” television anienna system and a cable television system;

7. To puzchase: (i) Home(s) upon which the Association has chosen o exercise
any right of first refusal it may have and 1o obtain such financing as is necessary to effechiate the
same:; and (ii) other real and/or personal property as determined by the Association in compliance
with the Neighborhoed Documents.

ARTICLE IV
MEMBERS

The qualification of Members of the Association, the manner of their admission to
membership, the manner of the termination of such Membership, and the manner of voting by
Members shall be as follows:

A Unti! such time as Indigo Shores ar West Bay Club, a Condominium is submiited to
condominium awnership by the recordarion of the Declaration, the membership of this Association
shall be comprised solely of the members of the “First Board” (as defined in Article IX hereof).

B.  Once Indigo Shores at West Bay Club, 2 Condominitm is submited o condominium
ownership by the recordation of the Declaration, the Home Owners, which shall mean in the first

instance Developer as the owner of all the Homes, shall be entitled 1o exercise all of the rights and
privileges of Members.

C. Except as set forth above, membership in the Associarion shall be established by the
acquisition of ownership of fee title to a Home as evidenced by the recording of a deed or ather
instument of conveyance amongst the Public Records, whereupon the membership of the prior
owner shall terminate as to thar Home. Where title 1o a Home is acquired from a party other than
Develaper, the person, persons, corporation or ather legal entity thereby acquiring such Home, shall
not be 2 Member unless and until such acquisition is in compliance with the provisions of the
applicable Declaration. New Members shall deliver to the Assaciation a trie copy of the deed or
other instrument of acquisition of title 1o tThe Home. '
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D. No Membar may assign, hypothecate or transfer in any manner his or her
membership or his or her share in the funds and assets of the Association except as an appurienance
1o his or her Home. :

E. If a second Indige Shores Condominium is submined 10 condominium ownership,
membership in the Association shall be divided into classes (“Class Members™) with Home Owners
in each Indigo Sheres Condominium constituting a class, and for so long as Developer owns any
Homes (collectively, “Units™), an additicnal class comprised of those Units owned by Developer
shall also exist as a separate class (“Developer Class™). If one or more additional Indigo Shores
Condominiums are submired to condomininm ownership, the Home Owners thereof who are
Members of the Association shall also be Class Members as 1o each additional condominium. Each
¢lass, excepr the Developer Class, shall be designared by a numeral denoting the sequence in which
the Indige Shores Condominium was submited to condominiwm ownership. For example, the Home
Ownmers of Indigo Shores at West Bay Cluh, a Condomininm, provided it is the first Indigo Shores
Candominium submitied 1o condominium ownership by recordation of a Declaration, would be
“Cluss 1 Members,” :

F. With respect 1o voiing, the following provisions shall apply:

1. Either the membership as a whole shall vote or the Class Members shall vote,
which determination shall be made in accordance with subparagraphs F.2 and ¥.3 immediately
below. In any event, however, each Home, including each Home owned by Developer, shall be
entitled to only one (1) vore, which vore shall be exercised and cast in accordance with the applicable
Declararion(s) and the Neighborhood Documents; provided, however, on such matters requiting a
vote af the Developer Class, Homes owned by the Developer shall also have a vote in such class.
In the event there is more than one (1) owner with respect to 8 Home as a result of the fee interest
in such Home being held by more than one (1) person or entity, such owners collectively shall be
entitled 1o only ene (1) vote in the manner determined by the applicable Declaration.

2, T matnters that require a vore, voting shall take place as follows:

(8) Manters substantially pertaining to a parteular Indigo Sheres
Copdominium or any combination of Indige Shores Condominiums shalt be voted upon only by the
Class Members of the applicable Indigo Shares Condominium(s) and shall he determined by a voie
of the majority of such Class Members at any wmeeting having a proper quorum (as determined In
accordance with the Bylaws); and .

(b)  Mauers substamially pertaining to the Association as a whole shall be
voted on by the Membership and shall be determined by a vote of the majoriry of the Membership
in antendance ar any meeting having a quorum (as determined in accordance with the Bylaws).

3. Any decision as 1o whether a matter substantially pertains to a particular

Tndigo Shores Condominium or any combination of Indige Shores Condominiums or w the
Association as a whole, for purposes of voting, shall be derermined solely by the Board.

Notwithstandling the foregoing, no action or resclution affecting a Indigo Shores Condominium or
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any combination of Indigo Shores Condominiums which the Board determines to require the vate
of the Members as a whole shall be effective with regard to a Indigo Shores Condominium unless
the Class Members of the particular Indigo Sheres Condominium or any combinarion of Indigo
Shores Condominiums so affected shall be given the opportunity to also vote on said acton or
resolytion as a class or classes,

4. The membership shall be emitled 1o elect the Board as provided in Artcle IX
of these Articles.

ARTICLE V
TERM

The rerm for which this Associarion is 1o exist shall be perpemal.

ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of these Articles are as follows: Timothy J.
Ruemler, 5801 Pelican Bay Boulevard, Suire 600, Naples, FL 34108.

ARTICLE VII
OFFICERS

A. The affairs of the Assaciation shall be managed by a Presideny, one (1)} or several
Vice Presidents, a Secretary and a Treasurer and, if elecred by the Board, an Assistant Secretary and
an Assistant Treasurer, which officers shall be subject 1o the directions of the Board. The Board may
employ a managing agent and/or such other managerial and supervisory personne] or entities as it
deems necessary to administer or assist i) the adminisration of the operation or management of the
Association and Developer shall have the right to be reimbursed for expenses incurred by Developer
on behalf of the Association in managing the Association.

B. The Board shall elect the President, the Vice President, the Secretary, and the
Treasurer, and as many other Vice Presidents, Assistant Secretaries and Assistant Treasurers as the
Board shall from 1ime to time determine appropriate. Such officers shall be elected annually by the
Board at the first meering of the Board following the “Annual Members' Meeting” (as described in
Section 4.1 of the Bylaws); provided, however, such officers may be removed by such Board and
other persons may be elected by the Board as such officers in the manner provided in the Bylaws.

The Prasident shall be a Director of the Association, but no other officer need be a Divector. The
same persan may hold twe (2) offices, the duries of which are not incompatible; provided, however,
the offices of President and Vice President shall not be held by the same person, nor shall the same
person hold the office of President who holds the office of Secretary or Assistant Secretary.

Prepared by- Mary A. mamell, Esq., FL Bar 70876431
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ARTICLE VIII
FIRST OFFICERS
The names of the officers whe are 1o serve umtil the first election of officers by the Board are
as follows:
President Diana Unsinn
Vice President Dan Belter : _
Secretary Maria Class
Treasurser Maria Class
ARTICLEIX
BOARD OF DIRECTORS

A. The number of Direcrors on the first Board of Directors (“First Board™), the “Inidal
Elected Board” (as hereinafier defined) and all Boards elected prior to the “Majority Election Date”
{as hereinafter defined) shall be three (3). Provided, however, beginning with such date, there shall
also he a Class Director for each additional Indige Shores Condominium and, if necessary, there
shall also be an additional Director elected "at large™, so that there will always be an odd number of
Directors. The number of Directors elected by the Members at and subsequent to the Majority
Election Date shall be as provided in Paragraph L of this Amicle IX. Except for
Developer-appointed Directors, Directors must be Members or the spouses, parents or children of
Members.

B.  The names and addresses of the persons who are 10 serve as the First Board are as
follows:

NAME ADDRESS

Dan Beiter 5801 Pelican Bay Boulevard
Suite 600
Naples, FL 34108

Maria Class 5801 Pelican Bay Boulevard
Sujte 600
Naples, FL. 34108

Diana Unsinn 5801 Pelican Bay Boulevard
Saite 600
Naples, F1. 34108
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Developer reserves the right to designate successor Directars to serve on the First Board for so long
as the First Board is 1o serve, as hereinafler provided. Developer reserves the right to remove any
Director from the First Board and the right 10 remove any Director designated by Developer in
accordance with these Articles.

C. If upon the occrrence of the “Majority Election Date™ (as hereinafier defined), more
than one (1) Indigo Shores Condominium has been submined to condominium ownership, then a
class of Directors (“Class Directors”) shall be created for each Indigo Shores Condominium in the
manner provided for in Paragraph G of this Article £X. Each class shall be designated by a numeral
denoring the sequence in which the Indigo Shores Condominium was submiried to condominium
ownership. For example, the Directors of the Indigo Shores Condominium, provided it is the first
Indigo Shores Condomininm submitted 1o condominium ownership, would be “Class 1 Directors.”
Each Indipo Shores Condominium shall have one Class Director ard one or more Director{(s) shall
be elected “at large,” in accordance with Paragraph A. of this Article TX.

D. Upon the eonveyance by Developer to Owners other than Develaper (“Purchaser
Members™) of fifieen percent (15%) or more of the “Total Homes™ (a5 hereinafier defined) (as
evidenced by the recordation of deeds), including Homes located within all Phases of the Indigo
Shores Condominium as contemplated in the Decluaration(s) (provided the Developer snll holds the
Tight to submit additicnal Phases to condominium ownership), the Purchaser Members shall be
entitled 1o elect ane-third (1/3) of the Board, which election shall take place az the Initial Election
Meeting. Developer shall designate the remaining Directors on the Board at the Inftia] Electrion
Meeting. The Director 1o be so elected by the Purchaser Members and the remaining Directors 1o
be designated by Developer are hereinafter collectively referred 10 as the “Initial Elected Board” and
shall succeed the First Board upon their election and qualification. Subject to the provisions of
Paragraph IX_E below, the nitial Elected Board shall serve until the next Annual Members' Meeting,
whereupon, the Directors shall be designated and elected in the same manner as the Inifal Elected
Board. The Directors shall conrinue to be so designated and elected at each subseguent Annual
Members' Meeting until such time as the Purchaser Members are entitled to elect not less than a
majerity of the Directors on the Board. Developer reserves the right, uniil such time as the Purchaser
Members are entitled to elect not less than a majority of the Directors on the Board, 1o desigpate
successor Directors to fill any vacancies caused by the resignation or removal of Directors
designated by Developer pursuant to this Paragraph IX.D.

The term “Total Homes™ means the number of Homes contemplated for all Indigo
Shores Condaminium (less the number of Homes in any and all Phases of any Indigo Shores
Condominium developed as a phase condominium pursuant to the Act, which Developer decides
nefther 10 submit as part of such Indigo Shores Condominium as provided in the applicable
Declaration nor submit to condominium ownership as a separete Indigo Shores Condaminium).

E. Purchaser Members are entitled 1o elect not less than a majerity of the Board upon
the happening of any of the following events, whichever shall first occur:

1. Three (3) years after sales by Developer of fifty percent {(30%) of the sum of

the Total Homes in Indige Shores Condominiums have been “"Closed™ (as hereinafier defined); or
10 Preparad by mMary A. Marnull, £sy., FE Bar ¥0878431
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2. Three (3) months after sales by Developer of ninety percent (90%) of the
Total Homes in Indigo Shores Condominiums have been Closed; or

3. Five (5) years after the sale by Developer of the first Home has been Closed;
or

4. When all of the Total Homes in Indige Shores Condominiums have been
completed (as evidenced by the issnance of Certificates of Oceupaney for all of same) and some have
been sold 1o Purchaser Members and none of the others are being offered for sale by Developer in
the ordinary course of business; or

5. When some of the Total Homes in Indige Shores Condominiums have been
conveyed 1o Purchaser Members and none of the others are being constructed
or offered for sale by Developer in the ardinary course of business; or

6. Seven (7) years after the recardation of the first Declararion; or

7. When Developer, as Developer has the right to do at any time upon written
notice w0 the Association, relinquishes its right to designate a majority of the Board.

The term “Closed” shali mean the recording of & deed or other instument of
conveyance to a Purchaser Memher amongst the Public Records.

F. The election of not less than a majority of Directors by the Purchaser Members shall
occur on a date 1o be called by the Board for such purpose (“Majority Election Date™).

G. On the Majority Election Date, each class of Purchaser Members shall elect one (1)
Director and Developer, until the Developer's Resignation Eveat, shall be entitled to designates one
(1) Director. All of the Purchaser Members shall also elect one or more Directors-at-large in
accordance with Article IX.A. herein, if applicable. Developer reserves the right, untl the
Developer's Resignation Event, ro name the successor, if any, 1o any Director it has so designated;
provided, however, Developer shall in any event be entitled to exercise any right it may have 1o
representation on the Board as granted by law, notwithstanding the eccurrence of the Developer's
Resignation Event.

H. At the first Annnal Members Meeting held afier the Majority Eleetion Date, a
“staggered” term of office of the Board shall be creared as follows:

1. a number equal to fifty percent (50%) of the total number of Directors
rounded 1o the nearest or next whole mumber 12 the number of Directors whose temm of office shall
be established at two {2) yvears and vhe Directors serving for a two (2) vear term will be the Direcrors
recelving the most votes at the meeting; and

2. the remaining Directors’ terms of office shall be established ar one (1) year.

2 Prepared by mary A, Mamef], Exq., FL. Bar #0878431
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At each Annual Members Meeting thereafter, as many Directars of the Association
shall be elected as there are Directors whose regular term of office expires at such time, and the texm
of office of the Directors sa elected shall be for two (2) years, expiring when their successors are
duly elected and qualified.

k. The Board shall continue to be elected by the Memhers subject to Developer's right
to appaint 2 member to the Board as specified in the Act at each subsequent Annual Members'
Meeting, until Developer is no longer entitled to appoint a member to the Board.

L The Initial Election Meeting and the Majority Election Date shall be called by the
Association, Through its Board, within seventy-five (75) days after the Purchaser Members are entitled
1o elect 2 Director or the majority of Directors, as The case may be. A notice of the election shall be
forwarded to all Members in accordance with the Bylaws; provided, haowever, that the Members
shall be given at least sixty (60) days’ notice of such election. The notice shall also specify the
number of Directars that shall be elected by the Purchaser Members and the remaining number of
Directars designated by Doveloper.

K. Develaper shall cause all of its designated Directors 1o resign when Developer no
longer holds a1 least five percent (5%) of the sum of the Total Homes in all Indigo Shores
Condominiurns for sale in the ordinary course of business. In addition, Developer may at any time,
in its sole discretion, cause the voluntary resignation of all of the Directors designated by it. The
happening of either such event is herein referred to as the "Developer's Resignation Event”. Upon
the Developer's Resignarion Event, the Directors elecied by Members shall elecy successor Directors
to £Il the vacancies caused by the resignation or removal of the Developer's designated Directors.
These successor Directors shall serve umil the next Annual Members' Meeting and until their
successors are elected and qualified; provided, however, nothing herein contained shall be deemed
1o waive any Tight 1o representation on the Board which Developer may have pursyant 1o the Act.
Developer specifically reserves the right to assert any right 1o representation on the Board it may
have pursuant 70 the Act, potwithstanding that the Developer's Resignation Eveat may have
previously eccwred.

L. At each Annual Members' Meeting held subsequent to the year in which the Majority
Election Date occurs, the pumber of Directors 1o be elected shail be determined by the Board from
Hme 1o time, but there shal} not be less than three (3) Directors. n the event, however, there are Two
(2) or more Indigo Shores Condominiums, then the number of Directors shali be one (1) from each
Class and one (1) Director elected at large, at a minimum.

M.  The following provisions shall govem the right of each Director to vote and the
manner of exercising such right:

1. There shall be only one (1) vote for each Director.

2, All of the Direcrars of the Roard shall vote thereon as one (1) bady, without
distinetion as 10 class, on matters Which pertain to the Association or all of the Indigo Shores

Candominiums.
12 " Prepared by: Mary A, Mameil, Esq,, Fi- Bar #0878431
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3. Op matters pertaining exclusively to a particilar Indigo Shores
Condominium(s), only the affected Class Directors shall vore thereon.

4. Subject to the provisions of Subparagraphs 1, 2 and 3 immediately preceding,
the Board as a whole shall determine whether a maner is snbject to a vote of the Directors, shall be
voted on by Class Directors or by the entire Board as a whole. In the case of deadiock by the Board,
applicarion shall be made to a coury of competent jurisdiction to resolve the deadlock.

5. In the determination of whether a quorum exists or whether the Board has
duly acted with respect to any matter, (a) on matters which are voted on by the Board as a whole,
such determination shall be made with respect to the number of all of the Directors; and (b) on
matters which are voted on by Class Directors, such determination shall be made with respect 1o the
rmber of Class Directors.

ARTICLEX - :
POWERS AND DUTIES OF THE BEOARD OF DIRECTORS

All of the powers and duties of the Association shall be exercised by the Board in accordance
with the provisions of the Act and the Neighborhood Documents, where applicable, and shall
inchude, but not be limired 1o, the following:

A. Making and collecting Neighborhicod Assessments against Members to defray the
costs of the Neighborhood Commeon Expenses; collecting that portion of Common Expenses
atitibutable to Home Owners in lndigo Shores as determined in accordance with the Communirty
Declaration; and collecting charges for Cable Expenses as detenmined in accordance with the Cable
Television Agresment, as such agreement is deseribed in each Declaration.

8.  Using the proceeds of Neighborhood Assessments in the exercise of the powers and
duties of the Association and the Board.

C. Maintaining, tepairing and operating the improvemenis within the Indigo Shores
Condomimum{s).

D. Reconsrructing improvements after casvalries and losses and making further
authorizad improvements within the Indigo Shores Condominimnds).

E. Making and amending rules and regulations with yespect to the Indigo Shores
Condominium(s).

F. Enforcing by legal means the provisions of the Neighborhood Documents.

G. Contracting far the management and maintenance of the Condominium Property and
authorizing a managemeny agent 1o assist the Associarion In carrying out its powers and duties by
performing such functions as the submission of proposals, collection of Neighborhaod Assessments,
preparation of records, enforcement of rules and maintenance, repair and replacement of

13 Prepared by. Mary A Mamel), Esq., Ft. Bar §0B78431
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improvements or portions thereof for which the Associarion has such responsibility and other
services with funds that shall be made available by the Association for such purposes and
terminating such contracts and authorizations. The Association and ifs officers shall, however, retain
at al] 1imes the powers and duties granted by the Neighborhood Documenss and the Act including,
but not limited to, the making of Neighborhood Assessments, promuilgation of Tules and regulations
and execution of contracts on behalf of the Association.

H. Paying 1axes and Nejghhorhood Assessmenis which are or may become liens against
the Common Elements of the Indigo Shores Condominium(s) or against Association Property and
assessing the same against Homes, the Qwners of which are responsible for the payment thereof.

L Purchasing and carrying insurance for the protection of Members and the Associarion
against casualty and lisbility in accordance with the Act and the Neighborhood Documents and
acquiring one insurance policy 1o insure the Condominiwm Property of all Indigo Shores
Condominiums and to allocate the premiums therefor in a fair and equitable manner.

I Paying costs of all power, wajer, sewer and other uxlity services rendered to the
Condominium Property of each of the Indigo Shores Condominiums and not billed direcily to
Owners of the individual Homes.

K Hiﬁngmdmtainhgsuchenmloycesasarenecessarymadnﬁnismrandcarrymztthe
services Tequired. for the proper adminisiration and purposes of this Association and paying all
salaries therefor.

L. Approving or disapproving of proposed purchasers of Homes by gift, devise, or
inheritance and other transferees and approving or disapproving of proposed lessees of Homes in
accovdance with the provisions set forth in the Neighborhood Documents and the Act and collecting
the highest fee allowed by the Act therefor. .

M. Engaging in mandatory nop-binding arbitration as provided for in Section
718.112(2)(a)2 of the Act for the sentlement of dispuies as pravided for it Secrion 718.1255 of the
Act. The provisions of Sections 718.112(2)(a)2 and 718. 1255 are incorporated by reference herein.

N. Preparing 2 question and answer sheer, if and as vequired by the Act and the rules
promulgated in the Floride Adminisnative Code by the Division of Florida Land Sales,
Condominiums and Mobile Homes, and updating the question and answer sheet at least anmmually.

0. Maintaining an adequate number of copies of the Neighborhood Documents, as well
as the question and answer sheet referred to in Paragraph X.N. above, on the Condominium Property
1o ensure their availability ro Home Owners and prospective purchasers. The Association may
charge its actual costs for preparing and furnishing the foregoing to those requesting same.

P Ensuring that the following contracts shall be in writing:
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@ Any contract for the purchase, lease or renting of marerials or equipment
which is not fo be fully performed within one (1) year from the date of
execurion of the conwact.

(i)  Any contract, regardless of teym, for the provision of services; other than
contracts with employees of the Association, and contracts for anomeys and
accountant services, and any other service contracts exempied from the
foregoing requizement by the Act or yules set forth in the Florida
Administrative Code as they relate to condominiums, as the Act and such
rules may be amended from time to time.

Q. Obtaining competitive bids for materials, equipment and services where required by
the Act and sules set forth in the Florida Adminiswative Code as they relate to condominiums, as the
Act and such rules may be amended from time to time.

R All other powers and duries reasonably necessary o operafe and maintain the Indigo
Shores Condominium(s) administered by the Asscciation, in compliance with the WNeighborhood
Documents, the Community Documents, and the Act.

ARTICLE XI
INDEMNIFICATION

Every Director and every officer of the Association (and the Directors and/or officers as a
group) shall be indemnified by the Association againet all expenses and labilities, including counsel
fees (at all wial and appellate levels) reasonably incured by or imposed upon them in conpection
with any proceeding, litigation or sculement in which be or she may become involved by reason of
his or her being or having been a Divector or officer of the Association. The foregoing provisions
for indemnification shall apply whether or not he or she is a Director or officer at the rime such
expenses and/or lisbilities are incurred. Notwithstanding the ahove, in the event of a settiement, the
indemnification provisions herein shall not be automatic and shall apply only when the Board
approves such sertlement and anthorizes reimbursement for the costs and expenses of the seftlement
as in the best interest of the Association. In instances where a Director or officer admits or is
adjudged guilty of willful misfeasance or malfeasance in the performance of his or her duties, the
indemnificarion provisions of these Articles shall not apply. (ntherwise, the foregoing rights to
indemnificarion shall be in addition 10 and not exclusive of any and all rights of indemnificarion 1o
which a Directar or officer may be entitled whether by stamte or comgmon law. The indemnification
hercby afforded 1o Directors and officers shall also extend 10 any entity other than the Association
found responsible or liable for the actions of such individuals in their cepacity as Directors o
officers, including, but nat limited 1o Developer.
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ARTICLE X1l
BYLAWS

The Bylaws of the Association shall be adopted by the First Board and thereafter may be
aliered, amended or rescinded by the affirmarive vote of not less than a majority of the Members
present at an Annual Members' Meeting or special meeting of the membership and the affirmative
approval of a majority of the Board at & regular or spacial meeting of the Board. Inthe eventofa
conflicr between the provisions of these Articles and the provisions of the Bylaws, the provisions
of these Articles shall control.

ARTICLE X111
AMENDMENTS

A Prior o the recording of a Declaration amongst the Public Records, these Articles
may be amended by an instrusment in writing signed by the President (or & Vice Presidenr) and the
Secretary (or an Assistant Secretary) and filed in the Office of the Secretary of State of the Stare of
Florida. The inswument amending these Articles shall identfy the particular Article or Articles
being amended, give the exact language of such amendment and give the date of adoption of the
amendment by the Board. A cenified copy of each such amendment shall always be arached 10 any
certified copy of these Aricles or a certified copy of the Amicles as yestated 1o include such
Amendments and shall be an exhibis w each Declaration ypon the recording of each Declararion.
This Article XIII is intended 1o comply with Chapter 617, Florida Statutes.

B. After the recarding of the first Declaration amongst the Public Records, these Articles
may be amended in the following manner:

L The Board, as a whole, shall adopr a resolution setting forth the proposed
amendment and directing thar it be submitred o a vote at a meeting of Members, which may be
either the Annual Members' Meeting or a special meeting. Any number of amendments may be
submitted to the Members and voled upon by them at one meeting;

2. Written notice setting forth the proposed amendment or a summnary of the
changes 1o be effected thereby shall be given 1o each Member of record entitled to vote within the
time and in the manner provided in the Bylaws for the giving of netice of Meetings of Members
(“Required Notice™);

3. At such meeting a vote of the Members and of the Developer Class shall be
1aken on the proposed amendments. The praposed amendment shall be adopred upon receiving the
affirmative vote of a majority of the votes of all Members entitled to vote thereon tinless any Class
of Members is entitled 10 vore thereon as a Class pursuant to Agticle 1V and/or Paragraph XI1LB
hereof, in which event the proposed amendmennt shall be adopied upon receiving the affirmatve vore
of  majority of the votes of Members of each Class emitled to vote thereon as a Class, the
affirmative vote of a majority of the votes of all Members entitled 1o vote thereon and the approval
of the Developer Class; or

16 Freparsd by: Mary A. Mamnell, E5q . FL Gar #¥0878431

Rudan, meClasky, ¢t al.. 5150 No. Tarmam Trail, Suie 602
Maphs, FL 34103, (941} 658-1100

NAP:H337:3 HAA-30A D




99-Dec-07 G1:01pm  From-RUDEN MC CLOSKY 9547644996 T-340 P.18/20 F-268

HWAN - ZDAZd b

4. An amendment may be adopred by a wrinen staement signed by all Directors
and written consent of Members representing the Voiing Inverests sufficicns to pass the amnendment
ar & meeting where all members are present and seuting forth their infention thar an amendment 1o
the Articles be adopted. Where an amendment is passed by written consent in lieu of meeting, those
Membere not submitting writien consent shall be notified in writing of the passage thereof.

C. The Developer Class shall be entifled to vote as a Class on all amendments made
pursuant to Paragraph XIIL.B above.

D. No amendment may be made 1o the Anicles which shall in any manner reduce,
amend, affect or modify the terms, conditions, provisions, rights and obligations set forth in the
applicable Duclaration.

E.  Acopy of each amendment shail be certified by the Secretary of State of the State of
Florida and, afier the recordation of 8 Declaration(s), recorded amongst the Public Records as an
amendment to each Declaration.

F. Notwithstanding the foregoing provisions of this Article X111, there shall be no
amendment to these Articles which shall abridge, amend or alier the rights of Developer, including
the right to designaw: and select the Directors as provided in Article X hereof, without the prior
writien consent therero by Developer nor shall there be any amendment 1o these Amicles which shall
abridge, alier or modify the rights of the Additional Owmer, or of the holder, guarantor or insurer of
a first mortgage on any Home or of any “Instinsional Morigagee” (as defined in each Declaration)
without such pasty’s prior written consent.

ARTICLE XIV
EMERGENCY POWERS

The following shall apply 1o the extent not viewed 10 be in conflict with the Act:

A. During any emergency defined in Paragraph XIV.E below or in anticipation of such
emergency, the Board may:

1. Modify lines of succession to accommodare the incapacity of any Director,
officer, agent or emplayee of the Asseciation; and

2. Relocate the principal office of the Association or designate aliernaie
principal offices or authorize officers to do so.

B. During any emergeney defined in Paragraph X1V.E below:

1. One or more officers of the Assaciation present at a meeting of the Board
may be deemed 10 be Directors for the meeting, in order of rank and within
the same order of rank in order of senioriry, as pecessary to achieve a
guorum; and

1
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The Director or Dircctars in attendance at a meeting shall consttate a

2.
quorum.
C. Corporate action taken in good faith during an emergency under this Article XIV 1o
further the ordinary affairs of the Association:
Binds the Association; and

1.
May not be used to impose HabHity on a Director, officer, employee or agent

2.
of the Association.
A Director, officer or employee of the Associarion acting in accordance with any

b.
emeargency bylaws is only liable for willful misconduct-
An emergency exists for the purposes of this Article XTIV if a quorum of the Directors

E.
cannot readily assemble because of a catastrophic event.
ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The sireet address of the ininal registered office of the Assaciation is 5801 Pelican Bay
Roulevard, Suite 600, Naples, FL 34108, and the inital registered agent of the Association at that
address shall be Timothy J. Ruemler.

IN WITNESS WHEREOF, the Incorparator has hereunto affixed his signature, this idaay

of December, 1959,

A
TIMOTHY J. RUEMLER, Tncorporator

The undersigned hereby accepts the designation of Registered Agent of Indigo Shores at
West Bay Club Condominium Association, fne. as set forth in Ariicle XV of these Axticles of
he is familiar with, and accepts the obligations imposed upon

Incorporation and acknowledges that
registered agents under, the Florida Not For Profit Corporation Act.
TIMOTHY J. RUEMLER, Kegisterad Agenr
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STATE OF FLCORIDA
COUNTY OF COLLIER

] HERERY CERTIFY that on this day, before me a Notary Public duly authorized in the
Stare and County named above 1o take acknowledgments, personally appeared TIMOTHY J.
RUBEMLER, to me known to be the person described as the Incorporator in and wha executed the
foregoing Articles of Incorporation and he acknowledged before me thas he execured Tthe same for
the purposes therein expressed. He is personally known to me or has produced as o
identificarion.

WITNESS my hand and official seal in the State and County last aforesaid this _,f.’)_f a&:’l'ay of R
December, 1999. : : SO AT . :
Jemana :

Notary Publie, Sfate of Florida al/Large
Tomage. . lLudwiq
Typed, printed or stamped name of Notary

My Commission Expires:

e
GEm. TAMARA 40 LUDWIG
R MY COMMISSION # CC 67210
35 EXPIRES. Decamber 2, 2001
A Bondod Thwu MataTy PRivic Lnbewime

e
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