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‘ﬁumb‘
FLORIDA DEPARTMENT OF STATE

(Fands E. Hood
Secretary of State

Jane 11, 2004

THE RESORT AT SINGER ISLAND, RESIDENTIAL CONDOMINIUM B5
24301 WALDEN CENTER DRIVE
BOMITA SPRINGS, FL 34134

SURBJECT: THE RESORT AT STNGER ISLAND, RESIDENTIAT CONDCOMINIUM ASSOTCIATION,

ING.
REF: N04000085221

We received your elestrenically ftransmitted document. Eowever, the
document has not been filed. Please make the following corrections and
refax the complete document, including the slestrenio F£iling cover sheet.

A certificate must accohpany the Restated Articles of Incorporation
setting forth one ¢f the following statements: (1) The restatement was
adopted by the board of directors and deoez nok contain any amendments
requiring member approval; OR (2) If the restatement contains an amendment

requiring member zpproval, the date of adoption of the amegdment by the
metbers and a gtatement that the number of votes cast for the amendment
was sufficient for approval. :

The document mnst be signed by the chairman, any vise chairman of the
board of directors, its president, or another of its officers.

Please retuxn your document, along with a copy of this lettex, within 60
days or your filing will be considered akandoned.

If yon have any questions concerning the filing of your document, please
call (850) 245-6027.

Michellie Milligan ' FAX Aud. #: BO4000123787
Document Speacialict Letbtar Nunbexs: 304A00039651

Division of Corporations ~ P.Q, BOX 6327 .Tallahassee, Florida 82814



JUL. 14,2004 3:59PM CORPORATION SVC CO NO. G386 P 4

AMENDED AND RESTATED
ARTICLES OF INCORPORATION .
=t R
or =
e
THE RESORT AT SINGER ISLAND, 2E =
T
RESIDENTIAL CONDOMINIUM ASSOCIATION, INC. g
e
(4 NONPROFIT FLORIDA CORPORATION) 35 Z
cm W
ARTICLE L ”
NAME _ .

The name of this corporation is The Resort at Singer Island, Residential Condomininm
Association, Tnc. (the “Association™).

ARTICLE IT.
PURPOSE AND LOCATION

The purpose for which the Association is organized is to act as the governing association
of The Resort at Singer Island, Residential Condominium, located at c/o 24301 Walden Center
Drive, Bonita Springs, Fiotida 34134 (“Condominiuny™),

ARTICLE 1I.
MEMBERS

The qualification of members and the manner of their admission shall be as follows: Any
approved person or persons 'who hold title in fee simple to a unit in the Condominium shall by
virtue of such ownership be 2 member of the Association. Provided however, that transfer of
membership shall be made only as a part of and jncident to the transfer of ownership of 2
Condominium unit (“Unit”) with such transfers being subject to and controlled by the transfer
procedures set forth im the Declaration of Condomininm (the “Declaration™). After receiving
approval of the Association required by the Declaration, change of membership in the
Asgociation shall be established by recording in the Public Records of Paim Beach County,
Florida, a deed or other instrument establishing record title to a unit in the condominium. Each
new member shall deliver a copy of the recorded instrument to the Association within a
reasonable time following such recordation. Such delivery is not required for initial conveyances
by Resort at Singer Island Properties, Inc., a Flonda corporation, its successors end assigns, as
the developer of the condominium (“Developer™). The owner designated by such recorded
instrument thereby becomes 2 member of the Association and the membership of the previous
owner is thereby {enminated. After termination of the Condominium, the Association shall
consist of those who were members at time of such termination and their successors and zssigns.

EXHIBIT

0304
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ARTICLE IV,
CORPORATE EXISTENCE

The Association shall exist perpetually.

ARTICLE V.,
INCORPORATOR

The name and residence of the Incorporator is as follows:

Vivien M. Hastings
24301 Walden Center Drive, Suite 300
Boemifa Springs, Florida 34134

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

ARTICLE VL
MANAGEMENT

Al Corporate Affairs. The affairs of the Association are to be 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. Subsequent Boards may be composed of either three
(3) or five (5) Dirvectors. ' )

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 person in a
like position would cxercise under similar circumstances; and in a manner reasonably believed to
be in the best interests of the Association. Unless a Dirsctor has knowledge concerning a rmatter
in question that makes reliance unwartanted, a Director, in discharging his duties, may rely on
information, opinions, reporis or statements, including financial statements and other data, if
prepared or presented by: one or mores officers or employees of the Association whom the
Director reasonably believes to be reasonable and competent in the manners presented; legal
coupsel, public accountants or other persons as to matters the Director reasonably believes are
within the persons’ professional or expert corupetence; or a committee of which the Director is
not a member if the Director reasonably believes the commities merits confidence. A Director is
not liahle for any action taken as a director, or any failure to take action, if he or she performed
the duties of his office in complianee with the foregoing standards.

ARTICLE VIL
OFFICERS

The names of the Officers who are to serve until the first election or appointment under
the Articles of Incorporation are:

Panl B, Drummend - President
Steven J. Griggs - Vice President
Anthony Albanese - Secretary/Treasurer
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ARTICLE VIII,
DIRECTORS

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

Panl B, Drummond

WCI Communities, Tne.

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

Anthony Albancse

WCE Cotmrpumities, Inc.

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

Steven J, Griges

WCI Comrnunities, Inc.

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

Subject to the rights of the Developer to appoint members of the Board of Directors as
hereinafter stated, the members of the Board of Directors shall be elected by the Unit Owners (or
the authorized representatives, officers or employees of a corporation or other orgamization
which is 2 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 own fifteen percent (15%) or more of the
Units of the Condomymium, the Unit Owners other than Developer shall be entitled fo elect no
less than one-third of the member of the Board of Directors. Unit Owners other than Developer
sre enfitled to elect not less than a majority of the ruembers of the Board of Directors of the
Association upon the carlier of;

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

(b)  Three (3) months after ninety pexcent (90%) of the Units that will be operated
ultirnately by the Association have been conveyed to purchasers;

{c) When all the Units that ‘will be operated uvltimately by the Associaticn have been
completed, some of them have been conveyed to purchasers, and nons of the others are being
offered for sale by Developer in the ordinary course of business; '

(@)  'When some of the Units have been conveyed to purchasers and none of the others
are being construcied 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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{f) Developer so declaring by writter nofice to the Unit Owners.

Until such time as Unit Owners other than the Developer are entitled to elect ons or more
members of the Board of Directors ag provided zbove, the Developer shall be entitled o
designate 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 Developer holds for sale in the
ordinary course of business at least five percent (5%) of the total Units in the Condomginium.
Following the time that Developer relinguishes control of the Association, Developer may
exercise the right io vole any Units owned by Developsr in the same manner as any other Unit
Owner except for purposes of reacquizing control of the Assoeiation or selecting the majozity
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 shail not be required to
bz owners or residents of Units in the Condominium. Any successor of Developer designated in
the manner provided in the Declaration shall be entitled to the rights of Developer stated in this

paragraph,

ARTICLE XX,
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, Notice, Notice of a proposed amendment of these Articles of Incorporation shall
be included in the notice of any meeting at which the proposed amendrment is to be considered
and shall be otherwise given in the time and manner provided in Chapter ‘617, Florida Statutes
and in Chapter 718, Floridz Statutes (fhe “Condominium Act”). Such notice shall contain the
proposed 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 Condominium Act
(the latter to control over the former to the extent provided for in the Condominivm Act).

C Amendment Limitation. No amendment of these Articles of Incorporation shall
make any changes in the qualifications for membership, nor in the voting tights or property
rights of Upit Owpers, nor any changes in Articles XIII or XIV of these Articles 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
Condeminium 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
providad in favor of or reserved to the Developer and/or Institutional First Mortgagee (as defined
in the Declaration), unless the affected Developer and/or the affected Institutional Fizst
Mortgages, as applicable, ghall join in the execution of the amendment. No amendment to this
Section shall be effective.
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D. Developer Amendments. Notwithstanding anything herein contained to the
confrary, fo the extent lawful, the Developer may amend these Articles of Incorporation
consistentt with, or not prohibited by, the provisions of the Declaration allowing certain
amendments to be effected by the Developer alone.

ARTICLE XI.
VOTES

Each Unit in the Condominium shall have one full indivisible vote.

ARTICLE XIL
POWERS

The Association shall have all of the cornmon Law and statutory powers of a corporation
not-for~profit under the laws of Florida, except as expressly limited or testricted by the tarms of
these Articles, the Declaration, the By-Laws or the Condominium Act. The Association shall
bave all of the powers and duties set forth in the Condominium Act, except as limited by these
Articles, the By-Laws, and the Declatation (to the extent they are pot in conflict with the
Condominium. Act) and all of the powers and duties reasonably necessary to operate the
Copdominium puarsuant fo the Declaration as it may be amended from time to time and the By-
Laws, as they may be amended from time to time. The powers of the Association shall be subject
te 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
Condominfum Act shall control over those of the Declaration and By-Laws.

ARTICLE X1IL
INDEMNIFICATION PROVISIONS

Al Indemmities. The Association shall indemnify any person who was or is 2 party
1o 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 “Indemnitee™) of the
Association, against Liability incurred in conmection with such proceeding, including any appeal
thereof, ifhe or she acted in good faith and in 2 maumer he or she reasonably believed to be in, or
not opposed to, the best interests of the Association and, with respect to any crixnival action or
proceeding, had no reasonable cause to 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 itself, create a presumption that the person did not act in good faith and in
a marmer which he or she reasonably believed to be in, or not opposed to, the bost interests of the
Association or, with respect to any criminal action or proceeding, had zeasonable cause to
believe that his or her conduct was unlawful,

B. Indempification. The Association shall indemmify any person, who was or is 2
party to any proceeding by or in the right of the Association to procure a judgment i its favor by
reason of the fact that be or she is or was a director, officer, employee, or agent of the
Association against cxpenses and amounts paid in setilement not excesding, in the judgment of
the board of directors, the estimated expense of litigating the proceeding to conclusion, actually
and reasonably incurred in connection with the defense or settiement of such proceeding,
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inclnding any appeal thereof. Such indemnification shall be authorized if such person acted in
good faith and in a manper he or she reasonably believed to be in, or not opposed to, the best
interests of the Assoclation, except that no indemnification shall be made under this Article XTI,
subsection B in respect of any claim, issue, or matter as to which such person shall have been,
adjudged to be Iiahle unless, and only to the exitent 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 Lizbility but in view of all circumstances of the case, such person is
fairly and reasonably entitled to indemmity for such expenses which such court shall deem
proper.

C, Indemnification for Expenses. To the extent that a direcior, officer, employee,
or agent of the Association has been successful 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, be or she shall be indemnified against expenses actually and reasonably incuwrred
by him ar her in connection therewith.

D. Determination. of Applicability. Any indsmnification under Article XTI,
subsection A or B, unless pursnant fo a determiination by a court, shall be made by the
Association only as authorized in the specific case upon a determination that indernnification of
the director, officer, employes, or agent is proper under the circumstances because he or she has
met the applicable standard of conduct set forth in Article XIIJ, subsection A or B. Such

determinstion shall be made:

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

2. If such a quorum is not obtainable or, even if obfainable, by majozity vote
of a commitiee duly designated by the Board of Directors {(in which vote directors who are
parties may participate) consisting solely of two (2) or more Directors not at the time parties to
the proceeding;

3. By independent legal counsel:

8 selected by the Board of Directors prescribed in paragraph 1 or the
committee prescribed in paragraph 2; or

b. if a quorum of the Directors cannot be obtained under paragraph 1
and the Committee cannot be designated under paragraph 2, selected by majority vote of the full
Board of Directors (in which vote Directors who are parties may participate); or

4, By a majority of the voting interests of the Unit Owners who were not
parties to such proceeding.

E. Determination Regarding Expenses. Evaluation of the reasonzbleness of
expenses and authorization of indemnification shall be made in the saee mamper as the
determination that indemmification is permissible. However, if the detenmination of
permissibility is made by independent legal counsel, persons specified by Article XIII,
subsection 1.3, shall evalnate the reasonableness of expenses and may authorize

6
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indemnification.

F. Advancing Expenses. Expenses incurred by an officer or ditector in defending a
¢ivil or criminal proceeding may be paid by the Association in advance of the final disposition of
such proceeding upon receipt of an undertaking by or on behailf of such director or officer to
repay such amount if he or she is uitimately found not to be entitled to indemnification by the
Association prrsuant to this Article XTII. Expenses incutred by other employees and agents may
be paid in advanee upon such terms or conditions that the Board of Directors deerns appropriate.

G. Exclusivity: Exclustons. The indemnification apd advancement of expenses
provided pursuant to this Axticle XHT are not exclusive, and the Association may make auy other
or further indemmification or advancement of expenses of any of its directors, officers,
employees, or agents, finder any bylaw, agreement, vote of shareholders or disinterested
directors, or otherwise, both a5 to action In his official capacity and as to action in another
capacity while holding such office. However, indemmification or advancement of expenses shall
not be made to or on behalf of any director, officer, employee, or agent if a judgment or other
final adjudication establishes that his actions, or cmissions to act, were material to the cause of
action so adjudicated and constitute:

1. A violation of the criminal law, unless the director, officer, employee, or
agent had reagyonable cause to believe his conduct was lawfil or had no reasonsble cause to
believe his conduct was unlawiil;

2. A trapsaction from which the director, officer, emploves, or agent derived
an fmproper personal benefit; or

3. Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Asgociation o procure & judgment in jts
favor or in a proceeding by or in the right of the Unit Owrers.

H. Continuing Effect. Indemnification and advancement of expenses as provided in
this Article XIII shall continue, nnless otherwise provided when authorized or ratified, as to &
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 & person, uniess otherwise provided when
authorized or ratified.

) Application to Court. Notwithstanding the failure of the Association to provide
indemnification, and degpite any contrary determination of the Boand or of the Unit Owners in
the specific case, a director, officer, employee, or agent of the Association who is or was a party
to a procecding may apply for indemnification or advancement of expenses, or both, to the court
conducting the proceeding, to the circuit court, or to another court of competent jurisdiction. On
receipt of an application, the court, after giving any notice that it considers necessary, may order
indemnification and advancement of expenses, including expenses mcwred in seeking court-
ordered indemnification or advancement of axpenses, if it determines that:

1. The director, officer, employse, or agent Is entitled to mandatory
indemnification under Article XITI, subsection A or B in which case the court shall also order the
Association to pay the director reasonsble expemses incwrred in obtaining court-ordered

7
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mndemmification or advancement of expenses;

2 The director, officer, employee, or agent is entitled to indemmification or
advancement of expenses, or both, by virtue of the exercise by the Association of its power
pursnant to Article 30T, subsection G; or

3. The director, officer, cmployee, or agent is fairly and reasonably entitled
to indewmification or advancement of expenscs, or both, in view of all the relevant
circumstances, regardless of whether such personr met the standard of conduct set forth in Article
XM, subsection. A, subsection B, or subsection G, unless (a) a court of competent jurisdiction
determines, after all available appeals have been exhansted or not pursued by the proposed
indemnitee, that he or she did not act in good faith or acted in a mmamner he or she reasonably
believed 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 his conduct was
unlawful, and (b) such cowrt further specifically determines that indemmification should be
denied. The termination of any procesding by judgment, order, settlement, conviction or upon a
plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person
did not act in good faith or did act in 2 manner which he or she reasonably believed to be not in,
or apposed fo, 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 unlawfil.

J. Definitions. For purposes of this Article XI0T, the term “cxpenses™ shall be
deemed to include attorneys’ fees, ineluding those for any appeals; the term “Uability” 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
inclnde amy threatened, pending, or commpleted 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 to include a volumtcer; the term ‘“‘serving 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. _

K. Amendment. Anything to the contrary herein notwithstanding, no amendmment to
the provisions of this Article XIII shall be applicable as to any party eligible for indemnification
hereunder who has not given hig prior written consent to such amendment.

ARTICLE XTIV,
DISTRIBUTION OF INCOME; DISSOLUTION

The Association shall not pay a dividend to its memmbers and shall make no distribution of
income to its membere, directors or officers, 2nd npon dissolution, all assets of the Association
shall be trapsferred only fo another nonprofit corporation or a public agency or as otherwise
anthorized by the Florida Not For Profit Corporation Act (Chapter 617, Florida Statutes).

ARTICLE XV,
REGISTERED AGENT

The name of the registered agent and place for sarvice 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 WHEREOQF, the undersigned incorporator has executed these Articles of

Incorporation this 30th day of JTune, 2004,
Vivien N. Hastings % i
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ACCEPTANCE OF REGISTERED AGENT

Having been named fo accept service of process for the above stated corporation, at the
place designefed in these Articies of Incorporation, I hereby agree to act in this capacity, and 1
further agree to comply with the provisions of all statites relative to the proper and complete
performance of my duties.

FTL 2532353

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

N0 20000522/
Document Number of Corporation

Pursuant to the provisions of section 617.1006, Florida Statutes, the undersigned Florida
nonprofit corporarion adopis the following articles of amendment to its articles of
incorporation.

FIRST: Amendment(s) adopted:

Amended and Restated Articles of Incorporation; attached hersto as
Exhibit A,

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

_X_ The amendment was adopted by the members and the number of
votes cast for the amendment was sufficient for approval.

Approved by sole member,
-

Pul B. Drummdnd, Vice President

J
7-7-0%
Date
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