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ARTICLES OF INCORPORATION =
. = e o .

OF v g i
UoN
BRIDGEWATER PRESERVE HOMEOWNERS' ASSQCIATION, ING. == & §
I._,1 E ?T?
{A corporation not far profi) f“ e -

R

in compliance with the requirements of Chapter 720, Florida Statutes, the
undersigned do hereby make, subscribe and acknowledge that they have voluntarily
associated themselves together for the purpose of forming a corporation not for profit
under Chapter 720 of the Florida Statutes, as amended, and do hersby certify as

follows:

ARTICLE |
NAME

The name of the comporstion shall be BRIDGEWATER PRESERVE
HOMEOWNERS' ASSOCIATION, INC., hereinafter called the "Associafion.”

ARTICLE i
PRINCIPAL OFFICE

The principal office of the Association shall be lacated at Bridgewater Preserve
Homeowners' Assodiation, Inc., Suite 101, 1080 Jupiter Park Drive, Jupiter, Florida

33458,

ARTICLE IH
TERED AG AND REG OFfFICE

ROBERT wW. SIMMONS, JR. is hereby appointed the initiaf registered agent of
this Association, and his address which is Suite 101, 1080 Jupiter Park Dtive, Jupiter,
Flarida 33458 is designated as the Initial registered office of the Association.

ARTICLE IV
RPOSES

The purposes for which this Corporation is organized are: 1} those purposes as
authorized by the Declaration of Covenanis and Restrictions for BRIDGEWATER
PRESERVE recorded (or o be recorded) in the Public Records of Marin County,
Florida, as hersafter amended and/or supplemented from time to time (the
"Declaration") in which Bridgewater Ventures, LLC, a Florida limited liability Company is
the Declarant; and 2) to preserve and maintain the Common Properties described in the
Declamtion for the benefit of the Membars of the Association. The BRIDGEWATER

1
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PRESERVE Is the land described in the Declaration (the “Property") located in Martin
County, Florida. This Association does not contemplate pecuniary gain or profit to the
members thereof, will make no distribution of income to its membets, Directors, or
officers, and the specific purposes for which it is formed are fo provide for the
maintenance, preservation and architectural control of the Property and to promote the
health, safsty, and welfare of the residents within the Property.

ARTICLE V
POWERS

The powers of the Association shall include and be governed by the following
provisions:

5.1  The Association shall have all of the commeon law and statutory powers of
a corparation not for profit under Florida law that are not in conflict with the ferms of
these Articles, the Declaration and the By-Laws as amended from time o time.

52 The Association shall have. all of the powers and duties set forth in the
Florida Mot For Profit Comporation Act and as set forth in Florida Stajutes 720, as more
particularly described in these Articles, the Declaration of Covenants, Restrictions and
Reservations and its Exhibits, and all of the powers and duties reasonably necessary to
operate the Property pursuant to the Declaration as it may be amended frem time to
time, including but not limited io the following:

A.  To fig, ievy, collept and enforce payment by any lawful means all
charges or.assgssments:againet mepibers to defray the costs, expenses and losses of
the Property pursuant to'the terms of.‘t_t;;—s Dectaration;

2. To use the proceeds of assessments in the exercisa of its powers
and duties; : '

C.  To dcquire (by gift, purchase or atherwise), own, hold, build upon,
maintain. repair. replane; nperate, convay, eaell; lodco, trandfor, dedieats for pulli une
or otherwise dispose of real or personal property in connection with the affairs of the
Association;

.  To purchase insurance upon the Properly and insurance for the
protection of the Association and its members;

E. To reconstruct improvements after casualty and make further
improvements to the pregarty;

F. Teo make and amend reasonable Rules and Regulations and to
amend the Declaration and any of its Exhibits respecting the use of the Property;
pravided, howaver, that all such amendments fo the Rules and Regulations shall be
approved by nof less than fifty-one (51%) percent of the votes of the entire membership

2
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of the Board of Divectors, before such shall become effective, and ali such amendments
to the Declaration apd any of its Exhibits shall be approved in the manner specified in
the Aricles of Incorporation, By-Laws and Declaration respectively, before such
amendments shall become effective;

G. To enforce by legal means the provisions of the Not For Profit
Corparation Act, Florida Statute Chapter 720, the Declaration, these Arlicles, the By-
Laws of the Association, and the Rules and Requiations for the use of the Property;

H. To coniract for the management of this Association;

I Yo contract for the management or operation of portions of the
Common Areas susceptible fo separate management or operation, and 10 lease such
portions; :

J. To employ persannel fo perform the services required for proper
operation of the Prapsrty;

K. To borrower money, and with the assent of seventy-five percent
(75%) of the votes of the entire membership, mortgage, pledge, deed in frust, or
hypothecate any or all of its real or personal property as security for money borrowed or
debis incurred; . .

L. To participate in mefgérs and consofidations with other non-profit
corporations grganized for the same purposes or annex adglitional residential property
and Common, Araas provided that such merger, consglidation, or annexations shall
have the assent of seventy-five percent (756%) of the votes of the entire membership.

55 Al funds and the titles of ail properties acguired by the Assaciation anhd
their prooeeds shall be held in trust for the members in accordance with the provisions
of the Declaration, the Articles of incerporation, and the By-Laws.

54 The powers of the Cprpor‘atidt_\'j shall be subjeci to and shall be exercised
in accordance with the provisions of the Declaration and the By-Laws.

ARTICLE W
MEMBERS

8.1 The Members of the Association shall consist of only those persans who
are record owners of Lots in the Property. Members shall also include the spouse of
any persen owning titte in their own name; the frustees of any frust which is a record
owner of a Lot the President of any corporation which is an owner of a Lot; the
Managing Member ¥ any limited lability company which is the owner of a Lot;, and the
general parner {only one general pariner) of a general or limited parinership which is
the owner of a Lot, however, only ohe such Member shall have the right to vote
pursuant to the Declaration of Covenants, Resirictions and Ressrvations for the

3
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BRIDGEWATER PRESERVE acknowledge that they have voluntarily associated
themselves together for the purpose of forming a corporation not for profit under
Chapter 720 of the Florida Statutes, as amended. and do hersby certify as foflows:

8.2 A change of membership in the Asscciation shall be established by
recording in the Public Records of Marin County, Flonda, a deed or other instrurnent of
like style and form and the delivery fo the Association of a copy of such instrument. The
owners designaled by such instrument thus become members of the Association and
the membership of the prior owner is teminated.

63 Membership shall be appurtenant tn and may nof he saparated from
ownership of any Owner which is subject to assessment by the Association.

ARTICLE Vi
YOTING RIGHTS

The Owner of a Lot shail be enfitled o the number of votes as described in the
Declaration,

ARTICLE Viiy
DIRECTORS

8.1 The affairs of the Association shail he managed by a Board of Directors
consisting of not less than three (3} Directors nor maore than seven (7) Directors, who
must be mambers of the Association, except that the Developar-alacted Directors need
not be members of the Assoclation. The number of Directors may be changed as
described in the By-Laws of the Agsociation.

8.2 Directors of the Association shall be elected at the annual meating of the
members, in the manner determined by the By-Laws. Directors may be removed and
vacancies on the Board of Direclors hall be flled In the manner provided by the By-
Laws. :

8.3 The first election of Directors after the initial Directors shall not be held
untit the earlier of the following:

8.3.1 Thrse months after 80% of the Lots that will be operated by the
Associgtion have bsen conveyed io Members other than the
Developer. For purposes of this section the term "Members other
than the Developer” shall not include builders, contractors, or
others who purchase a parcel for the pumpose of constructing
impravements thereon for resals.

Thereafter the Board of Directors shall be elected by alt Owners, with each Owne
having the same number of vales, as desciibed in the Declaration. :

SimmaonaBridgewaler Prasurve-
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BO6000077710 3



FIL:E No.776 03-23 '06 13:03 [B:CSC N " FAXI8S0 558 1515 POGE 6 1R
HOH000077710 3

The Daveloper shall be entitled to elect at least one member of the Board of Directors of
the Association as jong as the Developer holds for sale in the ordinary course of
business at least five percent (5%) of the Lets within the Property. After the Developer
relinquishes controf of the Associafion, the Developer may exercise the right to vote any
Developer owned vaoiing interest In the same manner as any other member, except for
purposes of re-acquiring control of the Association or selecting the majority of the
members of the Board of Directors.

8.4 The names and addresses of the members of the first Board of Directors
who shall hold office until their successors are elected and have qualified or until they
are removed, are as follows:

Name Addresg
Robert W. Simmons, Jr. Suite 101, 1080 Jupiter Park Drive
Jupiter, Florida 33488
Lauren R. Simmons Suite 101, 1090 Jupiter Park Drive
Jupiter, Florida 33458
Donnie Holcomb cf/o Seneca industries
430 Harper Park Drive

Backley, West Virginia 25801

8.5 Directors shall be elected for one (1) year terms until the next Annual
Meeting of Members of the Association, except the Directors elected by the Developer,
who shall setve until the Developer no longer owns any interest in any Lot.

ARTICLE IX
QFFICERS

The affairs of the Association shall be administered by the officers designated in
the By-Laws. The officers shall be elected by the Board of Directors at its first meeting
following the annuat meeting of the members of the Association and shall serve at the
pleasure of the Board of Directors. The names of the officers who shall serve until their
successors are designated by the Board of Directors follawing the first annual meating
of the members are as follows:

Robert VW. Simmons, Jr. PRESIDENT/TREASURER
Deonnia Holeomb VICE PRESIDENT
Lauren Simmons SECRETARY
5
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ARTIGLE X
INDEMNIFICATION

0.1 To the maximum extent permitted by Florida law: The Association shall
indemnify any person who was of is a party to any proceading {ofher than an action by,
of in the right of, the Assocciation) by reason of the fact that he is or was a director,
officer, employee or agent (sach, an “Indemnitee”) of the Associaffon, against fiability
incurred in conpection with such proceeding, including any sppeal thereof, if he acted In
good faith and in a manner he reasonably believed to ba in, or not opposed fo, the best
interests of the Assoeiation and, with respect to any criminal action ar proceeding, had
no reasonable cause to belisve his conduct was unlawful. The termination of any
proceeding by judgment, order, setflement, or convistion or upen a ples of pglo
contendere or its equivalent shall not, of itseif, create a prasumption that the persan did
not act in good faith and in a manner which he reasonably helieved to be in, or not
opposad to, the best interasts of the Asscciation or, with respact te any criminal action
or proceeding, had reasonable cause to belisve that his conduct was unlawful.

10.2 The Association shall indemnify any person, who was or is a pariy o any
proceeding by or in the right of the Assaociation {o procure a judgment in its favor by
reason of the fact that he is or was a director, officer, employee, or agent of the
Association against expenses and amounts paid in seltlement not exceeding, in the
judgment of the board of directors, the estimated expense of litigating the proceeding fo
conclusion, actially and reasonably incurred in connection with the defense or
settiement of such proceeding, including any appeal thereof. Such indemnification shall
be authorized if such person acted in good faith and in a manner he reasonably
haliaved o he in, or nof appnsed to, the best interests of the Association, except that no
indemnification shall be made under this subsection in respect of any claim, issue, or
mafter 88 1o which such person shaill have been adjudged to be liable uniess, and only
to the extant that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall determine upen application that, despite the adjudication of
liability but in view of all circumstances of the casa, such person is fairly and reasonably
entitied to indemnity for such expenses which such court shall deem proper.

10.3 To the extent that a director, officer, employee, or agent of the Association
has been successful on the merits or otherwise in defense of any proceeding referred to
in Sactions 10.1 and 10.2 above, or in defanse of any claim, issus, or matier therein, he
shall be indemnified against expesnses actually and reasonably incurred by him in
connection tharewith,

10.4 Any indemnification under Sections 10.1 and 10.2, uniess putsuant o 8
determination by a court, shall be made by the Association only as authorized in the
specific case upon a defermination that indemnification of the director, officer,
employes, or agent is proper under the circumstances because he has met the
applicable standard of conduct set forth in Seclions 10.1 or 10.2. Such defermination
shall be made:

Simmeons/Beldpewalsr Prattrve.
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(&) By the Board of Directars by a majority vote of a quonum consisting of
directors who were not parties to such proceeding;

by i such a quorum is not obtainable or, even if oblainable, by majority vote
of a Committes duly designated by the Board of Directors (in which directions who are
parties may participate} consisting solely of two (2) or more Directors not at the time
parties to the proceeding;

{¢) By independent lagal counssi:

()] selected by the Board of Direciors prescrihed in paragraph (a) o the commitiee
prescribed in paragraph (b); or

iy if a quorum of the Direclors cannot be oblained for paragraph (a} and the
Committee cannot be designated under paragraph (b), selected by majority vote of the
full Board of Directors {in which Direclors who are parties may participate); or

(il By a majority of the voting interests of the Members of the Associgtion who were
net parties to such proceeding.

10.56 Evaluation of the reasonableness of expenses and authorization of
indemnification shall be made in tha same manner as the determination that
indemnification is perrissible.  However, i the determination of permissibility is made
by independent legal counsel, persens specified by Section 10.4¢c) shail svaluaie the
reasonableness of expenses and may autharize indemnification.

1.8 Expenses incurred by an officer or director in defending a civil 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 behalf of such directer or officer to
repay such amount if he is ultimatsly found not to be entitied to indemnification by the
Association pursuant to this section, Expenses incurred by other employses and
agents may be paid in advance upon such terms or condifions that the Board of
Directors deems appropriate.

10.7 The indemnification and advancement of expenses provided pursuant to
this Section are not exclusive, and the Association may make any other or future
indemnification or advancement of expenses of any of ite directors, officers, employees,
or agents, under any By Law, agreement, vote of shareholders or disinterested
directors, or oiherwise, both as to action in his official capacity and as {o action in
another capacity while holding such office. However, indemnification or advancement
of expenses shall not be made to or on bebalf of any directar, officer, employee, or
agent if a judgment or other final adjudication establishes that his actions, or omissicns
to act, were material to the cause so adjudicated and constitute:

BimmomBridgewate: Prasarve.
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{a} A violation of the criminal law, unless the direcior, officer, employee, or
agent had reasonable cause 1o believe his conduct was lawful or had no reasonabie
cause to baileve his conduct was unlawful;

{t) A transaction from which the director, officer, empioyee, or agent derived
an improper parsonal hensfif; or

{c)  Wilful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association to procure a judgment in
its favor or in a proceeding by or in the right of the Members of the Association.

Indemnification and advancement of expenses as provided in this section shai
continue &8, unless otherwise when authorized or ratified, fo a person whe has ceased
to be a director, officer, employee, or agent and shafi inure to the pensfit of the heirs,
executors, and administrators of such a person, uniess cotherwise provided when
authorized or ratified.

Notwithstanding the failure of the Associafion to provide indemnification, and
despite any contrary determination of the Board or of the Members in the specific case,
a proceading may apply for indemnification or advancement of expenses, or both, io the
court conducting the proceeding, to the cireuit cour, or to another court of competent
jurisdiction. On receipt of an application, the couft, after giving any notfice thaf it
considers necessary, may order indemnification snd advancement of expenses,
including expenses incurred in seeking court-ordered indsmnification or advancement of
expenses, if it determines that:

{a) The director, officer, employee, or agent is eniitled to mandatory
Indemnification under Section 10.3, in which- case the court shalf also order the
Assaciation o pay the director reasonable expenses incurred in obtaining court-ordered
indemnification or advancemant of expansss;

(b} The director, officer, employse, or agent I3 entitled to indemnification or
advancement of expenses, or both, by virlue of the exercise by the Association of its
power pursuant to Section 10.7; or

{cy  The direclor, officer, employee, or agent is fajrly and reasonably entitled io
indemnification or advancement of expenses, or both, in view of ali the relevant
circumstances, regardiess of whether such person met the standard of conduct set forih
in Saction 10.1 or Section 10.2 unless (i} a court of competent jurisdiction determines,
after all available appesls have been exhausted or not pursued by the propesed
indemnitee, that he did not act in gopd faith or acied in & manner he reasonably
believed to be not in, or oppossed to, the best interest of the Association, and, with
respect to any criminal action or proceeding, that he had reasonable cause to believe
his conduct was unlawful, and (i) such court further specifically determines that
indemnification should be denjed. The termination of any proceeding by judgment,
order, setlfement, conviction or upon a plea of nolo contendere or its eguivalent shall

8
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nat, of itself, create a presumption that the person did not act in good faith or did actina
manner which he reasonably belisved to be not in, or opposed o, the best interest of
the Association, and, with respect to any criminal action or proceeding, that he had
reasonable causse 1o balieve that his conduct was unhlawful.

For purposes of this Article X, the termm expenses” shall be deemed to inglude
attorneys’ fees, including those for any appeals, the term "liability” shall be deemed to
include obligations to pay a judgment, setflement, penalty, fine, and expenses actually
andg reasonably incurred with respect to a proceeding, the tem "proceeding” shall be
deamed to include any threatened, pending, or completed action, suit, or ather typs of
proceeding, whether civil, criminal, administrative or investigative, and whether formal or
informal; and the term "agent” shall be deemed to include a volunteer, the term “serving
at the request of the Association” shall be deemed to include any service as a director,
officer, employes or agent of the Association that imposes duties on such persons.

Anything to the contrary herein notwithstanding, no amendment o the provisions
of this Article X shall be applicable as to any party eligible for indemnification hereunder
who has not given his prior written consent {o suzh amendment.

The provisions of this Arficle X ghall not be amended.

ARTICLE XI
DISSOLUTION

Tha Association may be dissolved with the assent given in wriling and signed by
not less than seventy-five percent (75%) of the votes of the entire membership. Upon
dissolution of the Association, other than incident to a merger or consolidation, the
asseis of the Association shall be dedicated to an appropriate public agency to be used
for purpases similar to those for which this Association was creatsd. In the event that
such dedication is refusad acceptance, such assets shali be granted, conveyed, and
assigned to any nonprofit corporation, association, trust, or other organization to be
devoted to purposes as similar as practically possible fo those to which they are
reguired o be devoted by the Asscciation,

ARTICLE Xl
PLIRATION

The Association shall exist perpetually.
ARTICLE Xill
BY-LAWS
The firsf By-Laws of the Association shall be adopted by the Board of Directors

named hereln, and may be altered, amended or rescinded in the manner provided in the
By-lL.aws,

Simmons/Bricgewaler Presgrve-
Articlas of Incomporalion/#iT1583vE

W06000077710 3



FILE WNo.776 03-23 706 13:0b  ID:CSC , - : FRX:850 558 1515 PAGE 11~ 13

BOGLDOUT77710 3

ARTICLE XIV
AMENDMENTS

Amendments to the Adicles may be proposed by any member of the Association
or the Board of Directors, at 8 meeting convenad in aceordance with the By-Laws and
except as provided elsewhere, if approved by:

14.1  Untif the Time of Turnaver, the Declarant, may amend these Articles in
Declarant's sole and absolute discretion.

14.2 Not less than sbdy-six and two-thirds percent (B8 2/3%) of the entire
membership of the Board of Directors, and not {ess than a majority of the votes of the
membership of the Association, at a duly called meeting; or

14.3 Not less than sixty-six and fwo-thirds percent (88 2/3%) of the votes of the
entire membership of the Association at a duly called meeting; or

14.4 Until the election of a majority of the Directors by the Members, by a
majority of Directors selected by the Developer.

ARTICLE XV
SUBSCRIBERS

The name and address of the subscriber o these Arficles of Incorporation is as
foliows:

Robert W. Simmons, Jr.

Bridgewater Preserve Homeowners' Association, Inc.
Suite 101

1080 Jupiter Park Drive

Jupiter, FL 33458

IN WITNESS WHEREOF, the undersigned has subscribed his name o the
Articles of Incorporation of the Bridgewater Preserve Homeowners Association, Inc., a
corporation not for profit.

S dnf . J{;/.w Robert W. Smmons Jr

Odette 1. Pease

10
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STATE OF FLORIDA }
355
COUNTY Of PALM BEACH )

BEFORE ME, the undersigned authotity, personally appeared Robert W.
Simmons, Jr., to me welf known and known to me o be the individual described in and
who executed the foregoing Articles of incorporation, and he acknowizdged before me
that he execuied the same for the purposes therein expressed.

WITNESS my hand and official seal this Q2§rdday of  Maacdh 2008,

Notary Pubiic

My commission expires:

11
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48.081, FLORIDA STATUTES, THE
FOLLOWING |3 SUBMITTED:

DESIRING TC ORGANIZE OR QUALIFY UNDER THE LAWS OF THE STATE
OF FLORIDA, WITH {TS PRINCIPAL PLACE OF BUSINESS AT CITY OF JUPITER,
STATE OF FLORIDA, HAS NAMED ROBERT W. SIMMONS, JR., LOCATED AT
BRIDGEWATER PRESERVE HOMEOWNERS ASSOCIATION, INC., SUITE 101, 1080
JUPITER PARK DRIVE, JUPITER, PALM BEACH COUNTY, STATE OF FLORIDA
33458, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS WITHIN FLORIDA.

HAVING BEEN NAMED TO ACGCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORFORATION, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, | HEREBY AGREE TO ACT IN THIS CARACITY, AND | FURTHER
AGREE TO COMPLY WITH THE PROVISICNS OF ALL STATUTES RELATIVE TO

THE PROPERTY AND COMPLETE PERFORMANCE OF MY LUTIE

ROBERT W. srﬂmous,/mf
DATED. _Maadk 23 | 2008

STATE OF FLORIDA }
} 8s:
COUNTY OF PALM BEACH )

BEFORE ME, the undersigned authority, persopally appeared ROBERT W.
SIMMONS, JR., to me well known and known to me to be the individual dascribed in
and who executed fhe foregoing Cerlificate of Registered Agent, and he acknowledged
hefore me that he exeouted the same for the purpos#s therein expressaed.

VWITNESS my hand and official seal this 25”9‘&::;: of _panci~. 2008,

- " L]

Notary Public R
My commission axpires: T B ey
. ] H

GEVEY sy i bt Pt S

P m'wm ; i,:,- - ﬁ

S~ =

—
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