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FLORIDA DEPARTMENT OF STATE
Glenda B, Hood
Secretaxy of State
March 30, 2005

NASON, YEAGER, GERSCN, WHITE & LIOCE, Fh

SUBJECT: XENDALL POINTE HOMEOWNERS ASSCCIATION, INC.
REF: W050C0016025

" We received your electronically transmitted document. Eowever, the
dooumant has not been filed. Please make the following corrections and
rafax the complete document, ineluding the slectroniec filing cover sheet.

The neme desighated in your document is unavailable since it ig the same
as, or it is not distinguishable fz¢m the name of an existing entity.

Please select & new name and make the correction in all appropriate
places. One Qr more major words may be added to make the name
distinguishable from the ote presently on file.

hAdding “"of Floprida" or "Florida® to the end of a name is not aceceptable.

If you have any further questions concerning your document, please call
(850) 245-6929,

Justin M Shivers C 7 FAX pud. #: BO5D00076262
Document Specialist ' Letter Number: 405A00021410
New Filings Section ’ ' S

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF iINCORPORATION
OF
TOWNHOMES OF KENDALL POINTE HOMECWNERS ASSOGIATION. INC.

The undersigned incorporator, for the purpose of forming a ¢orporation not-for-profit pursuant 1o the
laws of the State of Florida, Florida Statutes, Chapter 617, hereby adopts the following Articles of

incorparation:
PREAM

This association is being formed as the association to administer a Declaration of Covenanis and

Restrictions of Kendall Pointe {the "DECLARATION™ and to perform the duties and exercise the powers
pursuant to the DECLARATION, as and when the DECLARATION i recorded in the Public Records with

these Articles of incorporation attached as an exhibit. Al of the definitions contained in the DECLARATION
shail apply to these Articles of Incorporation, and to the Bylaws of the ASSOCIATION.

ARTICLE 1. - NAME AND ADDRESS

The name of the corporation is TOWNHOMES OF KENDALL POINTE HOMEOWNERS
ASSQCIATION, INC.,, hereinafter referred to as the "ASSOCIATION." The initial address of the principai

office of the ASSOCIATION and the initial rmailing address of the ASSQCIATION Is 3300 Universfty Drivey=
Coral Springs, Florida 33065. Pl =

Ez -PY . L. =

The purpases for which the ASSOCIATION is orgahized are as follows: L .

o

-—1 b4

2.1 To operate as a corporation not-for-profit pursuant to Chapter 617 of the Florida Statutes, - ;

4 e

1

2.2 Toenforee and exercise the duties of the ASSOCIATION as provided in the DECLARATICIN, ?
I=

23 To promote the health, safety, welfare, comfort, and social and econornic benefit of the
members of the ASSOCIATION.

RTCLE 3 - POWER DUTIE

The ASEOCIATION shall have the following powers and duties:

3.1 All of the common law and statutory powers of a corporation not-for-profit under the laws of the
State of Florida,
3.2 To administer, enforce, carry out and perform all of the acts, functions, rights and duties
provided in, or conternplated by, the DECLARATION, including but not limited to, the following:
321 To own, purchase, sell, morgage, encumber, lease, administer, manage, operate,
maintain, improve, repair andfor replace real and personal property.

3.22 To make and collect ASSESSMENTS against OWNERS to defray the costs,
expenses and losses incurred or o be incured by the ASSQCIATION, and to use the proceeds thereof in

the exercise of the ASSOCIATION'S powers and duties,
323 To enforce the provisions of the DECLARATION, these ARTICLES, and the
BYLAWS. _ .

ARTICLES - 1
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44 The BYLAWS shall provide for an annual meeling of the members of the ASSOCIATION and
ghall make provision for special meatings.

ARTICLE B. - TERM OF EXISTENCE

The existence of the ASSOCIATION shall commence with the filing of these ARTICLES with the
Secretary of State, Tallahasses, Floridza. The ASSOCIATION shall have exist in perpetuily.

- TOR

The name and sireet address of the incorporator is: Gary N. Gerson, Esquire, 1645 Palm Beach Lekes
Bouievard, Suite 1200, West Palm Beach, Flarida 33401,

ARTICLE 7. - DIRECTORS

T.1 The property, business and affairs of the ASSOCIATION shall be managed by a BOARD which
shall consist of not less than three {3) directors, and which shall always bs an odd number, The BYLAWS
may provide for a method of determining the number of directors from §me fo ime. In the absence of a
determination as to the number of directors, the BOARD shall consist of three (3) divectors. Directors are
not required to be members of the ASSCCIATION.

7.2 Al of the duties and powers of the ABSOCIATION existing under the DECLARATION, these
ARTICLES and the BYLAWS ghall be exentised exclusively by the BOARD, its agents, confractors or
employees, subject to approval by the members only when specifically reguired.

7.3 The DECLARANT shall have the right to appoint all of the directors until 0 days after ihe date
on which DEGLARANT has conveyed 90% of the L OTS within the SUBJECT PROPERTY, or at such
earlier date s DECLARANT, in ile sole discretion, may elect to transfer control of the ASSQCIATION, on
whichever occurs first. The DECLARANT may waive its right to elect one or more direclors by written notice
to the ASSOCIATION, and thereafler such directors shall be elected by the members. When the
DECLARANT no longer owns any LOT within the SUBJECT PROPERTY, all of the directors shall be
glected by the members in the manner provided in the BYLAWS,

7.4 Directors may be removed and vacancies on the BOARD shalt be filled in the manner provided
by the BYLAWS, however any director appointed by the DEGLARANT may only be removed by the
DECLARANT, and any vacancy on the BOARD shall be appointed by the DECLARANT T, at the time such
vacancy is to be filled, the DECLARANT is entitled to appoint the dirgetors,

ARTICIE § - OFFICERS

The officers of the ASSOCIATION shall be a president, vice president, secretary, reasurer and
such other officers as the BOARD may from time te time by resolution create. The officers shall serve at the
pleasure of the BOARD, and the BYLAWS may provide for the removal from office of officers, for fliing
vacancies, and for the duties of e officers,

ARTICEE 9 .- INDEMNIFICATION

8.1 The ASSOCIATION shall indemnify any persor who was or i§ a party, or is threatened ic be
made a party, to any threatened, pending or contemplated action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the ASSOCIATION} by reason of the
fact that he is or was a direcior, employee, officer or agent of the ASSOCIATION, against expenses
{including attomeys’ fess), judgments, fines and amounts paid in setttement actually and reasonably
incurred by him in connestion with the action, suit or proceeding if he actad in good faith and in a manner he

ARTICLES -3
HO5000076262 3
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reasomably betieved to be in, or not opposed fo, the best interest of the ASSOCIATION; and with respect to
any criminal action or proceeding,  he had no reesoneble cause to believe his conduct was unlawlul;
except, that no indermnification shall be made in respact to any claim, issue or matter as to which such
person shall have been adjudged to be liable for gross negligence or willful misfeasance or malfeasance in
the performarnice of his duties to the ASSOCIATION unless end only to the extent that the court in which the
action or syit was brought shali determine, upon application, that despite the adjudicatian of Gability, but in
view of all the circumstancas of the case, such person is fairly and rsasonably enfitled to indempity for such
mxpenses which the court shall deem proper. The termination of any action, suif or proceeding by judgment,
order, seftlement, conviction, or upon a plea of nolo contendere or its equivalent, shail not, in and of itseif,
create a presumption that e person did not act in good faith and in & manner which he reasonably believed
to be in, or not opposed to, the best interast of the ASSOCIATION; and with respect to any criminal action or
proceeding, that he had no reasonable ceuse to believe that his conduct was unlawful,

9.2 To the extent that 2 director, officer, employee or agent of the ASSOCIATION has been
successful on the mervits or otherwise in defense of any action, suit or proceeding refered to in Paragraph 1
above, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses
{including attorneys’ fees and appeliate attorneys’ fees} actuslly and reasonably incurred by him in
connection therewith,

9.3 Expenses incurred in defending a civil or criminai action, sult or procgeding may be paid by the
ASSOCIATION in advance of tha final disposition of such action, suit or proceeding es euthorized by the
BOARD in the specific case upon receipt of an undertaking by or on behalf of the directors, officer,
ernployee or agent 1o repay such amount uniess it shell uitimately be determined hat he is entiied 1o be
indemnified by the ASSOCIATION as suthorized herein.

8.4 The indemnification provided hergin shall not be deemed exclusive of any other rights to which
those seeking indemnification may be entitled under the laws of the State of Floride, any BYLAW,
agreement, vote of members or otherwise, and as to action taken in an official cepacity while holding office,
shall continue as to a person who has ceased to be a director, officer, employse, or sgent and shall inure to
the benefit of the heirs, executors and administrators of such a parson,

8.5 The ASSOCIATION shall have the power to purchase aiid maintain insurance on behalf of any
person who Is or was a director, officer, employee or agent of the ASSOCIATION, or is or was serving at the
request of the ASSOCIATION as a director, officer, employee ar agent of ancther corporation, partnership,
joint venture, trust or other enterprise, against any ilability asserted against him and incurred by him in any
such capacity, as atising out of his status as such, whethet or not the ASSQCIATION would have the power
to indemnify him against such liability under the provisions of this Artidle.

ARTICLE10 - BYLAWS

The first BYLAWS shall be adopted by the BOARD and ray be altered, amended or rescinded by
the DECLARANT, the Directors andfor members in the manner pravided by the BYLAWS,

ARTICLE 11, - AMENDMENTS |
Amendments to these ARTICLES shall be proposad and adopted in the following manner:
114 A maijarity of the BOARD shall adopt a resalution setting forth the proposed emendment and

directing that it be submitted to & vote at & meeting of the members, which may ba the annual or 2 special
meating.

ARTICLES ~ 4
H05000076262 3
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142 Written notice setfing forth the proposed amendment or 3 summary of the changes to be
effected thereby shall be given to each member entifled to vote thereon within the time and in the manner
provided in the BYLAWS for the giving of notice of a2 meeting of the members, If the meeting is an annual
meeting, the proposed amendment or such summary may be included in the notice of such annual meeting.

11.3 At such meeting, a vole of the members entitled to vote thereon shall be taken on the
proposed amendment. The proposed amendment shall be adopted upon receiving the affimative vote of
2/3 of the votes of the entire rmembership of the ASSOCIATICN.

114 Any number of smendments may be submitted to the members and voted upon by them at
any ohe meeting.

11.5 i all of the directors and ali of the members eligble to vote sign a written statement
manifesting their intention that an amendment to these ARTICLES be adopted, then the amendment shall
thereby be adopted as though the above requirements had been satisfied.

11.6 No amendment shall make any changes in the qualifications for membership nor in the voling
rights of members without approval by aifl of the members and the joinder of all INSTITUTIONAL LENDERS
holding mortgages upon the LOTS. No amendment shall be made that is in conflict with the
DECLARATION. Prior to the closing of the sale of all LOTS within the SUBJECT PROPERTY, no
smendment shall make any changes which would in any way affect any of the rights, privileges, powers or
options herein provided in favor of, or reserved to, the DECLARANT, unless the DECLARANT shall join in
the execution of the amendment, inctuding, but not fimited o, any vight of the DECLARANT to appoint
directors pursuant to Adicle VIE

117 No amendment to these ARTVICLES shall be made which discriminates against any
OWNER(S), ar affects less than all of the OWNERS within the SUBJECT PROPERTY, without the written
- approval of all of the OWNERS so discriminated against or affected.

11.8 Upon the approval of an amendment {o these ARTICLES, the articles of amendment shall be
axecuted and delivered to the Depardment of State as provided by lew, and & copy certified by tha
Department of State shall be recorded in the public records of the county in which the SUBJECT
PROPERTY is located.

ARTICLE 12, - DISSOLUTION

In the event of dissolution or final liquidation of the ASSCQCIATION, the assets, both real and
persohal, of the ASSOCIATION, shall be dedicated to an appropriate public agency or utility, and the
property consisting of the surface water managemnent system shall be conveyed to an appropriate agency of
local government, 10 be devoted to purposes as nearly as practicable the same as those to which they were
raquired to be devoted by the ASSOCIATION. In the event that such dedication or conveyance is refused
accepiance, such assets shall be granied, conveyed and assigned to any non-profit corporation,
association, trust or other arganization, to be devoted to purposes as nearly as practicable to the same as
those to which they were required 1o be devoled by the ASSOCIATION.

ARTIGLE 13,
M REGIST 2
The initial registered office of the ASSOCIATION shall be at 1645 Palm Beach Lakes Boulevard,

Suite 1200, West Paim Beach, Fiorida 33401. The initial registered agent of the ASSCOCIATION at that
address is Gary N. Gerson, Esquire,

ARTICLES -5 ‘
HO)5000076262 3
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WHEREFORE , the incgrporator, and the initial registered agent, have executed these ARTICLES
of this day of ﬂ!!ﬁd_' g , 2005, By executing these ARTICLES, the undersigned registered

agent accepts the appointment as registered agent and states that the undersigned Is familiar with, and

sceents, the obligations of that positian, s
)

Gary N. Gersgh, [Esquire, as Incorporator and s
Registered

STATE OF FLORIDA }
} 88:

. COUNTY OF PALMBEACH )

The foregoing instrument wes acknowledged before me this &‘? ; day of /nﬁf?A ,

2005, by Gary N. Gerson, Esquire, as Incorporator and as Ragistarad Agent, He is personally known 1o me.

Pikh

NOTARY PUBLIC, State of Flowida at Large

Felsrocty 1, 2006
BONOED THRU TR AN THSURANCE,

3

A Michele Grabesch
ﬁ:‘f ?”% Y COMMISSION #  DDOESILD DRiRES
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