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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Berretary of State

July 15, 2004

THE RESORT AT BINGER ISLAND, EOTEL CONDOMINIUM ASSOCIAT
24301 WALDEN CENTER DRIVE
BONITA SPRINGS, FL 34134

SUBJECT: THE RESORT AT SINGER ISLAND, HOTEL CONDOMINIUM ASSQCIATION, INC.
REF: N04000005164

We received your elsctronically transmitied decument. However, the
document has not been filed. Please maXe the feollowing corrections and
refax the complete document, including the elestronic £iling covar sheet.

Page 1 of the Amended and Restated Rrticles raflacts the wrong corporatien
name. Please correct your document accordingly.

Pleasgp return your d<cument, along with a copy of this letter, within &0
days ox your filing will be considered abandoned.

If vou have any guestions conecerning the filing of your dogument, please
call (850) 245-6027.

Michelle Milligan FAX Aud. §#: HO04000123735
Document Specialist Letter Number: 904A00044972

Division of Corporations - P.O. BOX 6327 -Tallahasses, Florids 32814
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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Bewretary of State

Junae 11, 2004

THE RESORT AT SINGER ISLAND, HOTEL CONDOMINIUM ASSOCTIAT
24301 WALDEN CENTER DRIVE
BCNITA SPRINGE, PL 34134

EUBJECT: THE RESORT AT SINGER ISLAND, HOTEL CONPOMINIUM ASSOCIATION, INC.
REF: NO40300005164

We received your aelectronically transmitted document . Héwévex, the
document has not been filed. Pleasse make the following corrections and
refax the complete document, ineluding the electronic filing cover sheet,

A certificate must accompany the Restated Articles of Incorporation
setting forth one of the following atatements: (1) The restatement was
adopted by the poard of directors and does not contain any amendments
requiring member approval: OR {2) If the restatemenit contains an amendment
requiring member approval, the date of adoptien of the amendment by the
mambers and a statament that tha pumber of votes cast for the amendment

was sufficient for spproval.

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

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any qQuestions concerrning the filing of your dooument, please
call (BE0} 245-5027.

Michelle Milligan FAX Aud. #: HO4000123735
Dogument Speciamligth Lettar Number: COQ4AO0038651

Diviaion of Corporations - PO, BOX 6327 -Tallahassee, Florida 82314
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AMENDED AND RESTATED ST
TR
ARTICLES OF INCORPORATION B =

o Zaz

e s

THE RESORT AT SINGER YSLAND, fe = 3
HOTEL CONPOMINIUM ASSOCIATION, INC. o5 =
\ ;---—"'i g
(A NONPROFIT FLORIDA CORPORATION) 2

ARTICLE L.
NAME

The name of this corporation is The Resort at Singer Island, Hotel Condomlmum
Assaciation, Inc. {the “Association™).

ARTICLE IL.
PURPOSE AND LOCATION -

The purpose for which the Association is organized is to act as the governing association
of The Resort at Singer Island, Hotel Condominium, located at ofo 24301 Walden Center Drive,

Bonita Springs, Florida 34134 (“Condomigium®).

ARTYCLE 710
MEMBERS

The gqualification of uembers and the mammer of their admission shall be as follows: Any
approved person or persons who hold title in fee simple to 4 unit in the Condominim shall by
virtue of such ownership be 2 member of the Association. Pravided however, that transfer of
membersilp shall be made only =35 2 part of and incident to the tremsfer of ownership of 2
Condorinium unit (“Uhit”) with such feansfers Deing subject to and controlled by the transfer
procedures sot forth in the Declaration of Condominium (the “Declaration™). After receiving
approval of the Association reguired by the Declaration, change of membership in the
Association shall be established by recording in the Public Records of Palm Beach County,
Florida, a deed or ather insttument establishing record title to & unit in the condomininin, Each
pew inember shall deliver a copy of the recorded instrument fp the Association within 4
reasonable time following snch recordation. Such delivery is not reqmred for initial conveyances
by Resort at Singer Island Properties, Inc., a Florida cosporation, its auccessors and assigns, as
the devslopsr of the copdominium (“Developer”™). The ownexr designated by such recorded
instrument thegeby becomes 2 member of the Association and the membership of the previous
owner is thereby temminated. After termination of the Condominfurs, the Association shalf
consist of those who were members at time of sneh termination and their suecessors and #saigns.

1
st A



[}

FILE No.857 0715 04 07:58  1D:CSC TALLAHASSEE FAX 1850 558 1515 . PaGE 67 14

ARTICLE IV.
CORFPORATE EXISTENCE

The Association shall exist peypetually,

ARTICLE V.
INCORPORATOR

The name and residence of the Incorporator is as follows:

Vivien N. Hastings
24301 Walden Center Drive, Suite 300
Bonita Springs, Florida 34134

The rights and interests of the incorporator shall automatically terminate when these
Articles are filed with the Secretary of State.

ARTICLE VI.
MANAGEMENT

A. Corporate Aifairs. The affairs of the Association are fo bhe managed initially by
a Board of three (3) Directors (which may be expanded to five (5)) who will be appointed by the
Developer as provided for in the By-Laws. Subse:qucnt Boards may be composed of egither three

(3) or five (5} Directors.

B. Standards. A Director shall discharge his duties as a director, including any
duties as a member of a committee: in good faith; with the care an ordinary prudent perscn in g
like position would exercise under similar circumstances, and in a manmer reasonably believed 1o
be in the best interests of the Association. Unless a Director has knowledge concerning a matter
in question that makes refiance wnwarranted, a Director, in discharging his duties, may rely on
information, opinions, reports or statements, including financial statements and other data, if
prepsred or presented by: one or more officers or employess of the Association whom the
Director reasonably belisves to he reasonable and competent in the manners presented; legal
counsel, public accountants or other persons as to matters the Director reasonably believes are
within the persons’ professional or expert competence; or a committee of which the Director is
not a member if the Director reasonably balieves the committes merits confidence. A Dirgctor is
not liable for any action taken as a diracior, or any failure to teke action, if he or she performed
the duties of his office in compliance with the foregoing sfandards,

ARTICLE VII.
OFFICERS

The names of the Officers who are to serve unti] the first election or appointtment under
the Articles of Incorporation are:

Paul B. Drummond - President
Sieven J. Griggs - Vice President
Anthony Albanese - Secretary/Treasurer
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ARTICLE VIIL
DIRECTORS

The number of persons constituting the first Board of Directors shall be three (3), and
their names and addresses are as follows:

Pau! B. Dnursmond

WCI Communities, Inc.

24301 Waldan Center Drive, Suite 300
Bonita Springs, Florida 34134

Anthony Albanese

WCI Commmndties, Inc.

24301 Walden Center Drive, Suite 300
Bonita Springs, Florida 34134

Steven . Griggs

WCT Communities, Inc.

24301 ‘Walden Center Drive, Suite 300
Bonita Springs, Florida 34134

Subject o the rights of the Developer to appoint members of the Board of Directors as
hercinafter stated, the members of the Board of Directors shall be elected by the Unit Owners {or
the authorized representatives, officers or employess of a corporation or other organization
which is a Unit Owner) at the annual meeting of the Unit Owners as provided in the By-Laws of

the Association and shall be owners of Units in the Condominium,

When Unit Owners other than the Developer éwn fifieen percent (15%) or more of the
Units of the Condominium, the Unit Owners other than Developer shall be entitled to elect no
less than one-third of the member of the Board of Directors, Unit Owners other than Developer
are entitled to elect not less than a majority of the members of the Board of Directors of the

Association upon the earlier of;

(2) Three (3) years after fifty percent (50%) of the Units that will be operated
ultimnately by the Association have been conveyed to purchasers;

{b) Three (3) monthe after ninety percent (90%) of the Units that will be operated
uliimately by the Association have been conveyed o purchasers;

{c) When all the Units that will be operated uitimately by the Association have been
completed, some of them have been conveyed to purchasers, aud none of the others are being
offered for sale by Developer in the ordinary course of husiness;

{d) When some of the Units have been conveyed to parchasers and none of the others
are being constiucied or offered for sale by Developer in the ordinary course of business;

(e) Seven (7} years after recordation of the Declaration of Condominium; or
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) Developer so declaring by written notice to the Unit Owners.

Until such time as Unit Owners other than the Developer are entitled to elect one or more
members of the Board of Directors as provided above, the Developer shall be entitled to
designatc and appoint all members of the Board of Directors. Developer is entitled to elect at
least one (1) member of the Board of Directors as long as Doveloper holds for sale in the
ordinary course of business at least five percent (5%) of the rotal Units in the Condominium.
Following the time that Developer relinquishes control of the Association, Developer may
exercise the right to vote any Units owned by Developer in the same manner as any other Unit
Owner except for purposes of reacquiring control of the Association or selecting the majority
members of the Board of Directors.

Developer shall be entitled to designate and appoint all directors whom the other Unit
Owners shall not be entitled to elect. Directors appointed by Developer shall not be required to
be owners or rasidents of Units in the Condominium. Any sucesssor of Developer designated in
the manner provided in the Declaration shall be entitled to the rights of Developer stated in this

paragraph.

ARTICLE IX.
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may
be altered, amended, or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE X.
AMENDMENTS

A. Nutice. Notice of a proposed amendment of these Articles of Incorporation shall
be included in the notice of any meeting at which the proposed amendment is to be considered
and shall be otherwise given in the time and manner provided in Chapter 617, Florida Statutes
and in Chapter 718, Florida Statutes (the “Condominium Act™). Such notice shall contain the

propased amendment or a summary of the changes to be affected thereby.

B. Adoption. Amendments of these Articles of Incorporation shall be proposed and
adopted in the manner provided in Chapter 617, Florida Statutes and in the Condomininm Act
(the latter to control ever the former to the extent provided for in the Condominium Act).

C, Amendment Limitation, No amendment of these Articles of Incorporation shall
make any changes in the qualifications for membership, ner in the voting righis or property
rights of Unit Owners, hor any changes in Asticles XII or XIV of these Arficles of
Incorporation, without the approval in writing of all Unit Owners and the joinder of all record
owners of mortgages upon Units. No amendment shall be made that is in conflict with the
Condominium Act, the Declaration or the By-Laws, nor shall any amendment make any changes
which would in any way adversely affect any of the rights, privileges, powers or options herein
provided in favor of or reserved to the Developer and/or Insiititional First Mortgagee (as defined
in the Declaration), unless the affected Developer and/or the affected Institutional First
Mortgagee, as applicable, shall join in the execution of the amendment. No amendment to this

Section shall be effectiva.
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n. Developer Amendments. Notwithstanding anything berein contained to the
contrary, to the extent lawful, the Developer may amend these Articles of Incorporation
consistent with, or not prohibited by, the provisions of the Declaration allowing certain
amendments to be effected by the Developer alone.

ARTICLE XI.
YVOTES

Each Unit in the Condominium shall have one fiull indivisible vote,

ARTICLE XII.
POWERS

The Association shall have all of the common law and statutory powers of a corporation
not-for-profit under the laws of Florida, except as expressly limited or restricted by the terms of
these Articles, the Declaration, the By-Laws or the Condominiumn Act. The Association shall
have ail of the powers and duties set forth in the Condominium Act, except as limited by these
Articles, the By-Laws, and the Declaration (to the extent they are not in conflict with the
Condominium Act) and all of the powers and dutiss reasonably necessary to operate the
Condominium pursuant to the Declaration as it may be amended from time to time and the By-
Laws, as they may be amended from time {o time. The powers of the Association shall be subject
to and shall be exercised in accordance with the provisions hereof and of the Declaration, the By-
Laws and the Condominium Act, provided that in the event of conflict, the provisions of the
Condominium Act shall conirol over those of the Declaration and By-Laws.

ARTICLE XIIL
INDEMNIFICATION PROVISIONS

A, Indemnities. The Asscciation shall indemnify any person who was or is a party
to any proceeding (other than an action by, or in the right of, the Association} by reason of the
fact that he or she is or was a director, officer, employee or agent (each, an “Indemnitec™) of the
Association, against lisbility incuwrred in connection with such proceeding, including any appeal
thereof, if he or she acted in good faith and in a manner ha or she reasonably believed fo be in, or
not opposed to, the best interests of the Association and, with respect to any criminal action or
proceeding, had no reasonable cause o believe his conduct was unlawful. The termination of any
proceeding by judgment, order, settlement, or conviction or upon a plea of nolo contendere or its
equivalent shall not, of itzelf, create a presumption that the pergon did not act in good faith and in
a mamner which he or she reasonably believed to be in, or not opposed to, the best interesis of the
Asgocialion or, with respect to any criminal action or proceeding, had reasonable cause to
belicve that his or her conduct was unlawfil.

8. Indemnification. The Association shall indemmify any person, who was or i a
party to any proceeding by or in the right of the Association to procure a judgment in its favor by
reason of the faot that he or she is or was a director, officer, employes, or agent of the
Association against expenses and arounts paid in settlement not exceeding, in the judgment of
the board of directors, the estimared expense of litigating the proceeding to conclusion, actually
and reasopably incurred in conmection with the defense or sertlement of such procecding,
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including any appeal thereof. Such indemnification shall be authorized if such person acted in
good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best
interests of the Association, sxcept that no indemnification shall be made under this Article XIIT,
subsection B in respect of any claim, issne, or matter as to which such person shall have been
adjudged to be liable unless, and only to the extent that, the court in which such proceeding was
brought, or any other court of competent jurisdiction, shall determine upon application that,
despite the adjudication of lability but in view of all circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses which such court shall deem
proper.

. Indemnification for Expenses. To the cxtent that a director, officer, employee,
or agent of the Association has been successfil on the merits or otherwise in defense of any
proceeding referred to in Article XTI, subsection A or B, or in defense of any claim, issue, or
matier therein, he or she shall be indemnified against expenses actually and reasonably incurred
by him ar her in connection therewith.

D. Determination of Applicability. Any indemnification under Article XIII,
subsection A or B, unless pursuant to a determination by a court, shall be made by the
Association only as authorized in the specific case upon a determination that indemnification of
the director, officer, employee, or agent is proper under the circumstances because he or she has
met the applicable standard of conduct set forth in Article XIII, subssction A or B. Such

determination shall be made:

1. By the Board of Directors by a majonity vote of a quorum consisting of
directors who were not parties to such proceeding;

2. If such a quorum is not obtainable or, even if obtainable, by majority vote
of a committee duly designated by the Board of Directors (in which vote directors who are
parties may participats) consisting solely of two (2) or more Directors not at the time parties to

the proceeding;
3 By independent legal counsel:

a. selected by the Board of Directors preseribed in paragraph 1 or the
committee prescribed in paragraph 2; or

b. if a quornm of the Directors cannot be obtained under paragraph ]
and the Committee cannot be designated under paragraph 2, selected by majority vote of the full
Roard of Directors (in which vote Directors who are parties may participate); or

- 4. By a majority of the vating interests of the Unit Owners who were not
partiss to such proceeding.

E. Determination Regarding Expenses. Evaluation of the reasonableness of
expenses and authorization of indemmnification shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination of
permissibility is made by independent legal counsel, persons specified by Article XIIT,
subsection D.3. shall evaluate the reasonablensse of expenses and may authorize
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indemnification.

F. Advarcing Expenses. Expenses incurred by an officer or director in defanding a
civil or criminal proceeding may be paid by the Association in advance of the final disposition of
such proceeding upon receipt of an underiaking by or on behalf of such director or officer to
repay such amount if he or she is ultimately found not to be entitled 1o indemnification by the
Association pursuant to this Article XIII. Expenses incurred by other employees and agents may
be paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

G. Exclusivity: Exclusions. The indemnification and advancement of expenses
provided pursnant to this Article XIIT are not exclusive, and the Association may meake any other
or further indemnification or advancement of expenses of any of its directors, officers,
employees, or agents, finder any bylaw, agreement, vote of sharcholders or disinterested
directors, or otherwise, both as 1o action in his official capacity and as to action in another
capacity while holding such office, However, indemnification or advancement of expenses shall
not be made to or on behalf of any director, officer, employee, or agent if a jndgment or other
fina! adjudication cstablishes that his actions, or omissions to act, were material to the cause of
action 2o adjudicated and constitute:

I. A violation of the ctiminal law, unless the director, officer, employee, or
agent had reasonable cause to believe his conduct was lawful or had no reasonable cause to
believe his conduct was unlawful;

. 2. A transaction from which the director, officer, employee, or agent derived
an improper personal benefit; or

3. Willful misconduct or a conscious disregard for the best interests of the
Association in 2 proceeding by or in the right of the Association to procure a judgment in its
favor or in & proceeding by or in the right of the Umt Owners.

H, Continuing Effect. Indemnification and advancement of expenses as provided in
this Article X0T shall continue, unless otherwise provided when authorized or ratified, as to 2
person who has ceased to be a director, officer, employee, or agent and shall inure to the benefit
of the heirs, executors, and administrators of such a person, unless otherwise provided when
authorized or ratified,

L Application to Court. Notwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the Unit Owners in
the specific case, a director, officer, employee, or agent of the Association who is or was 2 party
to a proceeding may apply for indemnification or advancement of expenses, or both, 1o the court
conducting the proceeding, to the eircuit court, or to another court of competent jurisdiction. On
receipt of an application, the court, after giving any notice that it considers necassary, may order
indemnification and advancement of expenses, including expenses incwurred in seeking court-
ordered indemmification or advancement of expenses, if it determines thar:

1. The director, officer, employee, or agent is entitled fo mandatory
indemmification under Article X111, subsection A or B in which case the court shatl alse order the
Association to pay the director reasonable expenses incurred in obtaining court-ordered

7
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indemnification or advencement of cxpenses;

2. The director, officer, employee, or apent is entitled to indemmification or
advancement of expenses, or both, by virtue of the exercise by the Association of its power
pursnant to Article X111, subsection G; or

3. The director, officer, employee, or agent is fairly and reasonably entitled
to indemnification or advancement of expenses, or both, in view of all the relevant
circumstances, regardless of whether such person et the standard of conduct set forth in Asticle
X1, subsection A, subsection B, or snbsection G, unless (3) a court of competent juriadiction
determines, after all available appeals have been exhausted or not pursued by the proposed
indemnitee, that he or she did not act in good faith or acted in a manner he or she reasonably
believed to be not in, or opposed (o, the best interest of the Association, and, with respect to any
criminal action or proceeding, that he or she had reasonable cause to believe his conduct was
unlawful, and (b) such cowurt further specifically determines that indemmification should be
denied. The termination of any procecding by judgment, order, settlement, conviction or upon a
plea of nolo contendere or its equivalent shall not, of irself, create & presumption that the person
did not act iy good faith or did act in a manner which hs or she reasonably balieved to be not in,
or opposed to, the best interest of the Association, and, with respect to any criminal action or
proceeding, that he or she had reasonable cause to believe that his conduct was unlawiul.

J. Definttions. For purposes of this Acticle XIT, the tenn “expenses™ shall be
deemed io include attorneys’ fees, including those for any appeals; the term “liability” shall be
deemed to include obligations to pay a judgment, settlement, penalty, fine, and expenses actually
and reasonably incurred with respect to a proceeding; the term “proceeding”™ shall be deemed to
include any threatened, pending, or completed action, suit, or other type of proceeding, whether
civil, criminal, administrative or investigative, and whether formal or informal; and the term
“agent” shall be deemed fo include a valunteer; the term “seyving at the request of the
Association” shall be deemed to include any service as a director, officer, employee or agent of

the Association that imposes duties on such persons,

) Amendment. Anvthing ta the confrary herein notwithstanding, no amendment to
the provisions of this Article X1 shall be applicable as to any party eligible for indemnification
hereunder who has not given his prior written ¢consent fo such amendment.

ARTICLE X1V,
DISTRIBUTION OF INCOME; DISSOLUTION

The Association shall not pay a dividend fo its members and shall make no distribution of
income to its members, directors or officers, and upon dissolution, al} assets of the Asscciation
shall be transferred only to another nonprofit corporation or a public agency or as otherwise
authorized by the Florida Not For Profit Corporation Aet (Chapter 617, Florida Statutes).

ARTICLE XV.
REGISTERED AGENT

The name of the registered agent and place for service of process shall be Vivien N.
Hastings, whose address is: 24301 Walden Center Drive, #300, Bonita Springs, Florida 34134.
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IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles of
Incorporation this 30th day of June, 2004.

Vivien N. Hastings
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ACCEPTANCE OF REGISTERED AGENT

Having been named to accept service of process for the above stated corporation, at the
place designated in these Articles of Incorporation, I hereby agree to act in this capacity, and 1
further agree to comply with the provisions of all statutes relative to the proper and complete

performance of my duties.
7 2SR 8y, %ﬂzﬂé@

Vivien N. Hastings

FIL 25323463

10
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ARTICLES OF AMENDMENT
to
ARTICLES OF INCORPORATION
of
THE RESORT AT SINGER ISLAND, HOTEL
CONDOMINIUM ASSOCIATION, INC.

NOdpobpOE! by

Document Number of Corporation

Pursuan: te the provisions of section 617.1086, Fiorida Statutes, the undevsigned Florida
nonprofit corperation adopts the following articles of amendment to its grticles of
incorporation.

FIRST; Amendment(s} adopted;

Armended aﬁd Restated Articles of Incorparation; attached hereto as
Exhibit A.

SECOND: The date of adoption of the amendment was: June 30, 2004
THIRD: Adoption of Amendment

X_ The amendment was adopred by the members and the number of
votes cast for the amendment was sufficient for approval.

Approved by sole member.

i

1aul B. Drummoid, Vice President

q1.7-0% o

Date

4, 14



