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ARTICLES OF INCORPORATION
OF
EMERSON POINTE COMMUNITY ASSOCIATION, INC.

ARTICIE X L e

NAME

The name of this corporation shall be EMERSON POINTE COMMUNITY
ABSOCIATION, INC. For convenience, the corporation shall be referred to in these Articles of
Incorporation as the “Association.”

ARTICLE X
PUBATIOR

Existence of the Associaion shall commence with the fling of these Asticles of
Incorporation with the Seeretary of State, State of Florida. The Association shall have pempemal
existence.

ARTICLE IIT
PURPOSE AND POWERS OF THE ASSOCIATION

The Association is organized for the purpose of enforcing, and filfilling the objectives
and purposes stated in, the Declaration of Covenants, Conditions, Easements and Restrictions
For Emerson Pointe (“Declaration™} recorded in the Public Records of Orange County, Florida,
Capitalized terrs used herein without d efinition shall have the s 2me meanings giventosuch
terms in the Dedlaration. The Association shall have all the powers of a not for profit
corporation organized vnder Chapter 617 of the laws of the State of Florida, subject, however,
only to such limitations upon the exercise of sach powers as are expressly set forth in these
Articles of Incorporation, the Bylaws of the Association, the Declaration or the Association Act.
The Association shall have the power and obligarion to do any and all lawful things which may
be authorized, assigned, reguirad or permitted to be done by the Declaration, these Articles of
Incorporation and the Bylaws of the Association, including, but not limited to, (i) the ownership
and maintenance of all Common Propenty, including the Surface Water Management Systemn and
Conservation Areas, (i) the levy and collection of Assessments against Members of the
Association, and (iii) to do and perform any and all acts which may be necessary or proper for, or
incidental to, the exercise of any of the duties or powers of the Association as specified in the
Declaration. Unless otherwise specifically prohibited, any and all fimetions, duties and powers
of the Association shall be fully wransferable in whole or in paxt. Any insuument affecting such a
ansfer shall specify the duration thereof and the meuns of revocation. The Association is not
formed for pecunjery profit and the Association shall not pay dividends, and no part of any
income ot assets of the Association shall be distdbuted to its Mermbers, directors or officers.
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ARTICLE IV
PRINCIPAL OFFICE

The initia] principal office and mailing address of the Association is located at ¢/o
Emarson Intemational, Ine., 370 Center Point Circle, Suite 1136, Altamonte Springs, Florida
32701

ARTICLE Y
REGISTERED OFFICE AND AGENT

Emerson International, Inc., a Florida corporation, whose address is 370 Center Point
Circle, Suite 1136, Altamonte Springs, Florida 32701, is hereby appointed the initie] registered
agent of the Association and the registered office shall be at said address.

ARTICLE VI
DISSOLUTION OF THE ASSOCIATION

Upon dissolution of the Association, all of its asseis remaining affer provision for
ereditors and payment of all costs and expcnscs af such dzssaluhon shall be distributed ip the
following manner:

6.1  Real property contributed to the Association without the receipt of other than
nominal consideration by the Class B Member (or its predecessor in interest) shall be returned to
the Class B Member, unless it refuses to accept the conveyance (in whole or in part).

62  Conveyance to a not for profit corporation homeowners® association similar to the
Asgociation or dedication to any applicable municipal or other govermmental authority
determined by the Board of Directors of the Association to be appropriate for such dedication,
which awtherity is willing to aceept such dedication, of any property and responsibilities of the
Association, which association or governmental authority shall then be responsible for the
opetration and maintensnce thereof. With respect to the Association’s responsibility for the
operation and maintenance of the Surface Water Management System 2nd Consetvation Areas,
such sbligation must be transferred to and accepted by an entity which satisfies the requirements
of Section 40E-4.361(3), Flotida Administrative Code, and be approved by the SFWMD prior to
dissolution. If wo other associadon or govermmental authority will accept such property and
responsibilitics then it will be conveyed to a trustee appointed by the Cireuit Court of QOrange
County, Florida, which trustee shall sell such property free and clear of the limitations imposed
hereby upen terms esmblished by the Circuit Court of Qrange County, Florida. That portion of
the property consisting of the Surface Water Management System snd Conservation Areas
cannot be altered, changed or sold separate from the lands associated therewith. The proceeds of
such 2 sale shall first be used for the payment of anyv debis or obligations constituting a lien on
such property, then for the payment of any obligations incurred by the trustee in the operation,
maintenance, repair and upkeep of such property. The excess proceeds, if any, from the property
shall be diswributed among Members in a proportion that is egual to the proportionate share of
such Members in the Common Expenses of the Agsociation.

{ORSHLS56:3} 2 HO040001450601 2
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ARTICLE VII
MEMBERSHIP

Every person or entity which qualifies as a Member o f the A ssociation in 3 coordance
with the Declaration shal] be a Member of the Association, and such membership shall catry all
rights, restrictions, benefits, interests and limitations granted pursuant 10 the Declaration, these
Articles of Incorporation, the Bylaws of the Association, any rules and regulations promulgated
by the Association, the Florida Not For Profit Corporation Act and the provisions of the
Association Act.

ARTICLE VIl
VYOTING RIGHTS

A Member’s right to vote shall vest immediately upon such Member’s qualification for
membership as provided in the Declaration and these Articles of Incorporation. All voting rights
of 2 Member shall be exercised in accordance with and subject to the resirictions and limitations
provided in the Declaration, these Axticles of Incorporation, and the By-Laws of the Association,
including, but not limited to, the following:

8.1  The Association shall have two (2) clagses of vbting membership as follows:

Class &. Class A Members shall be all Owners of Lots, with the exeeption of the
Declarant {prior to Turnover). Class A Members shall be allocated one vote for
cach Lot in which they hold tbe interest required for membership in the
Assaciation pursuant to Article VI, above.

Class B. The Class B Member shall be the Declarant, or its specifically
designated {(in writing) successor. The Class B Member shall be allocated a
pumber of votes equal 1o thice times the total number of Class A votes at any
given titne; provided, however, that Class B memberslvip shall cease and become
converted to Class A membership upon Turnover of the Association as set forth in
Axticle 3 of the Declaration.

8.2  Notwithstanding anything in the foregoing provisions of this Article VIII or the
Bylaws of the Association o the contrary, and without regard 1o the number of votes allocated to
the Declarant, the Declarant shall have the power at all times while the Declarant holds fee
simple title to at least five percent (5%) of the total mumber of Lots within the Property (in other
words, 5% of the total number of votes in the Association), exercisable in Declarant’s sole
discretion, to elect at least one (1} director to the Board of Directors of the Association. Nothing
contained in the foregoing, however, is intended, nor shall be deemed, 10 create any obligation
upon the Declarant to exercise such right to elect such one (1) director.

8.3  Unless elsewhere specifically provided to the contrary in the Declaration or these
Aracles of Tncorporation, any provision of these Articles of Incorporation which requires the
vole or appraval of a majority or other specified fraction or percentage of the total voting power
of the Association, shall be deemed satisfied by either of the {ollowing:
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A, The vote in person or by proxy of the majority or other specified fraction
ot percentage of the total voting power of the Association at a meeting duly called and noticed
pursuant to the provisions of the Bylaws of the Association dealing with ennual or special
mestings of the Members of the Association.

B. Weirten consents signed by the majority or other specified fraction or
percentage of the total voting power of the Association.

ARTICIE IX
BOARD OF DIRECTORS

The affairs of the Association shall be managed by a Board of Directors who shall be
elected by the Members pursuant to the provisions of the Declaration and these Articles of
Incorporation and following the procedures set forth in the Bylaws of the Associstion. The
number of directors constituting the initial Board of Directors shall be three (3). The nomber of
directors may be increased or decreased from Hime to time in accordance with the Bylaws, but
shall never be less than three (3) nor more than seven (7), apd shall always be an odd number
(iLe., 3. 5, 7). Any increase or decrease in the number of directors shall require the affirmative

. vote of a majority of the voting interests of the Members at any Special Meeting of the Members

called for the purpose of changing the number of directors of the Association. So long as there
shall be a Class B Member, directors need not be Members of the Association and need not be
residents of the State of Florida; thereafier, all directors, other than any director elected by the
Declarant pursuant to Section 8.2 of these Articles of Incorperation, shall be Class A Members
of the Association and residents of the State of Florida. The term of office of the inifial directors
of the Associabon shall expire at the frst meeting of Members at which directors are elected.
The terms o { o fiice o f all o ther directors will expire at the next anuual meeting o f M embers
following the election of such directors. Despite the expiration of a director’s term, the director
will continue to serve until a successor is elected and qualifies or until there is 2 decrease in the
number of directors. Any director may be removed from office at any time, with or without
cause, by the affirmative vote of & majority of the Members. The names and addresses of the
persons who are to act in the capacity of initial directors until the election and qualification of
their successors are:

Namg Address

Joseph Pasqualetti Emerson Internationsl
370 Center Pointe Circle, Suite 1136
Alfamonte Springs, Flonida 32701

Neil Kynaston Emerson International
370 Center Pointe Circle, Sulte 1136
Altamonts Springs, Florida 32701

Peter Newrnan Emerson International

370 Center Painte Circle, Suite 1136
Altamonte Springs, Florida 32701
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ARTICLE X
OFFICERS

The affairs of the Association shall be administered by the officers designated i the
Bylaws. The officers shall be elected by the Board of Directors at its first meeting, and they
shall serve at the pleasure of the Board of Directors.

ARTICLE XJI
AMENDMENT

These Articles of Incorporation may be changed, amended or modified, at any time and
from time to time, by the Members, as and io the extent provided in, and pursuant to the
procedures set forth in, the Declaration.

ARTICLE XU
INDEMNIFICATION

12.1  Every director and every officer of the Association shall be indermified by the
Association against all expenses and liabilities, including attorneys’ and other professionsis®
fees, reasonably incurred by ¢r imposed upon him in connection with any proceeding whether
civil, criminal, administrative or investigative, or any settlement of any proceeding, or any
appeal from such proceeding to which he may be a party or in which ke may become involved by
reason of his being or having been a director or officer of the Association, or baving served at the
Association’s request as a director or officer of any other corporation, whether or not he sg
serves the Association at the fime such expenses are incurred, regardless of by whom the
proceeding is brought, except in relation to matters as to which any such divector or officer shall
be adjudged liable for gross negligence or willful misconduct, provided that in the event of a
settlement, the indemnification shall apply only when the Board of Directors of the Association
approves such setflement and reimbursement as being for the best interest of the Association.
The foregoing right of indernmification shall be in addition 1o and not exclusive of all other rights
to which such director or officer may be entitled.

12.2 Expenses incwred in defending a suit or proceeding whether civil, criminal,
administrative or investigative may be paid by the Association in advance of the final disposition
of such action, suit or proceeding if authorized by a majority of the directors upon receipt of an
undertaking by or on behalf of the divector or officer 1o repay such amonnt if it shall ultimately
be determined that he is not to be indemnified by the Association as suthotized by thess Articles
of Incorporation.

12.3 The Association shall have the power to purchase at itz expense and maintain
insurance on behalf of any person who is or was a director or officer of the Assodation, or is or
was serving st the request of the Asscciation as a director or officer of another corporation,
against any ligbility asserted against him end incurred by him in any such capacity, or arising cut
of his statys as such, whether or not the Association would have the power to indemnify him
against such lability under the provisions of these Articles.

{ORS918563) 3 H04000145001 3
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ARTICLE XU
BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may
be altered, amended o rescinded ip the manner provided in the Bylaws.

ARTICLE X7V
INCORFORATOR
The name and address of the Incorporator of this corporation is as follows:
Joseph Pasqualeri Ernerson Intemational

370 Center Pointe Circle, Suite 1138
Altamonte Springs, Florida 32701

ARTICLE XV .
RON-STOCK CORPORATION | . .

The Association is organized on & nop-stock basis and shall not issue shares of stock

evidencing membership in the Associstion, provided, however, that mewbership in the

. Association may be evidenced by a certificate of memberslip which shall contain a statement
that the Association is a corporation not for profit.

IN WITNESS WHEREOF, the undersigned has signed this Articles of Incorpmimn
this /3 day of July, 2004.

“INC ORAWTOR”

ZPN

"JOEEPH‘?AS@}ALETTI
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CERTIFICATE DESIGNATING REGISTERED AGENT
FOR SERVICE OF PROCESS

Pursuant to the provisions of Chapters 48 and 617, Florida Statutes, the corporation
identificd below hereby submits the following statement in designation of the Registered Offica
and Registersd Agent in the State of Florida.

EMERSON POINTE COMMUNITY ASSOCIATION, INC., desiring o organize as &
corporation under the laws of the State of Florida, with its registered office at 370 Center Pointe
Circle, Suite 1136, Altarnonte Springs, Florida 32701, has named Joseph Pasgualetti, located at
the ghove-registered office, as its Registered Agent to accept service of process within this State.

ACKNOWLEDGMENT:

: Having been named as Registered A gent for the above-stated c orporation at the place
designated in this Certificate, ] hereby acknowledge that I am familiar with the obligations of a
registered agent under the laws of the State of Floride and accept to act as Registered Agent for
the above-stated corporation and sgree to comply with the provisions of alf laws applicable to the
performance of such office.

JOSEPH PASQUALETTI

Dated: July /3, 2004
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