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COVER LETTER

Department of State

Division of Corporations

P. Q. Box 6327 ' !
Tallahassee, FL 32314 J

SUBJECT: WATERSEDGE AT HARBORTOWN HOMEOWIEIEFE%)?SSOCIATION. INC.
~ (PROPOSED CORPORATE NAME - MUST INCCUDE SUFFIX)

Enclosed is an original and one(1) copy of the Articles of Incorporation and a check for :

[ £70.00 Cls7s.75 [Js78.75 $87.50
Filing Fee Filing Fee & Filing Fee ‘Filing Fee,
, Certificate of & Certified Copy Cerniified Copy
Starus & Certificate

ADDITIONAL COPY REQUIRED

FrRoM: LESLIE HARVEY, PARALEGAL

Name (Printed or typed)

ONE ALLIANGE CENTER, 4TH FLOOR, 3500 LENOX RQAD
Address

ATLANTA, GA 30326
City, State & Zip_

404-926-4643

Daytme Telephone number

NOTE: Please provide the original and one copy of the articles.
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THE UNDERSIGNED INCORPORATOR, being a naural person compelent to contract, for the
purpose of forming a corporation not-for-profit under the laws of the Siate of Florida, docs hercby adapt,
subseribe and acknowledge the following Anicles of Incorporation.

ARTICLE 1. NAME

The name of 1he corporation shall be WATERSEDGE AT HARBORTOWN HOMEOWNERS
ASSOCIATION, INC. Far canvenicace, the corporalion shal) be referrcd 1o in this instrument as the

“Corporation™.
ARTICLE 11, DEFINITIONS

. The erms used in these Articles shall have the same definitions and meanings as those set forth in

the Declaration of Covenanls, Conditions, Restrictions and Easernents for Watersedge at Harbortown
(“Declaration™), 10 be recorded in the Public Records of Duvzal County, Florida, unless herein provided to
the contrary, or unless the context otherwise requires.

ARTICLE 11, PURPOSE AND POWERS

Section }. Purpose. The purpose for which the Corporation is organized is 1o provide an entity
for the operation and govemnance of the Watersedge at 1Jarbonown community (the “Community™),
localed upon lands in Duval Coumy, Florida, said propenly being described in the duly recorded
Declaration.

The Corporation shall not be operated for profil and shall meke no distribution of income 10 its
members, direciors or officers and upon dissohdion, all assets of the Corporation shall be transferred only
10 anather non-profii corporation or a public agency or as otherwise authorized by the Florida Not For
Profit Corporation Act, Chapter 617, Florida Seatutes.

-Seclion 2. Powers. The Corporation shall have all of the common-law and statatory powers of a
corporation not-for-profil which are not in conflict with the terms of these Articles, the Bylaws, the
Declaration, or Florida law.

The Corporation shall have sl] of the powers and duties contemplated in these Anicles, the
Declaration, and the Bylaws, logether with all of the powers and the duties reasonably necessary to
operate the Community pursnant 10 the Declaration ag it may Be smended from Ume 10 time, and such
other documents or agreements that may exist from 1ime 1o time penaining to the Commmity, The
powers and duties, which the Bylaws and Declamation may set forth in more detail, shall include, but shall
not be limited to, the following specific powers and duties:

(a) To exercise all powers specifically set forth in the Declaration, these Articles of

Incorporation, the Bylaws, and in the Act, and all powers incidental thereto, amd all other provisions of
ke Florida Not For Profil Corporation Act, Chapter 617, Florida Statutes.
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1] To determine the expenses required for the maintenance and operation of the Community
and the Corporation. ‘
(c) To opcraie and maintain the Common Propenty.
(d) To adopt a budger and make and collect assezssments, including special assessments,

enforce a lien for nonpayment thereof, and use and expend 1he assessments to carry out the purposes and
powcers of the Corporation, subject 1o the provisions of theses Articles, the Declaration and the Bylaws,

" where appliceble, recognizing obligations of the Corporalion contained in the provisions of the
Declaration.

{e) To Jevy reasonable fines against the appropriste Qwner or Occupam of a Lot for the
purposes specified in the Declaration. .

() To borrow money on behalf of the Community or the Corporation when required in
conncclion with the operation, care, upkeep and maintenance of the Commuaity or the acquisition of
property, and granling mongages on and/or security interests in Corporation owned property i
accordance with the Declaration.

(2) To employ, dismiss and conwuol the personnel necessary for the maintenance and
- gperation of the Community, including the right and power to employ attomeys, accountanis, contraclors,
and other professionals, as the need arises, suhject 1o any applicable provisions of the Declaration.

(h) To make and amend rules and regulations respecling the operation and use and
maintenance of the Lots and Common Property.

(i) Tu enforce by legal means the provision of these Asticles, the Bylaws, the Declaration,
and &l regulations governing use of property of and in the Community.

1)) To coniract for the management and maintenance of the Commnon Properly and to
authorize @ managemcmt agenl o assisl the Corporativn in carrying oul s powers and duties by
performing such funciions as the submission of proposals, collection of assessments and other sums duc
from Qwners, preparation of records, enforcement of rules and maintenance, repair and replacement of
the Common Properiy with funds as shzll be made available by the Corporation for such purposcs. The
Corporation, its directors and officers shall, however, retain a1 all thmes the powers and duties granted by
the Community Documents, inchiding, tnn not limited to, the making of assessmenls, promulgation of
rles and execution of contracts on behalf of the Corporation.

(k) To enter into apreemems acquiring leascholds, memberships or other possessory or use
interests regarding recreation area(s) and facilities for the use and enjoyment of the members of the
Corporation.

1)) To forther improve the Common Property, and the right 1o purchase realty and ilems of
furniture, fumnishings, fixturcs and equipment for the forcgoing, and the right to acquire and enter imo
apreements pursuami to the Act, subject to the provisions of these Aricles, the Declaration and the
Bylaws.

(m) To maimain bank accounts on behalf of the Comporation and designating the signatory or
signatorics required therefor.

{n) To obtain and review insurance for the Community.

1338710 4.D0C 2
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(o) To make repaws, addinons and improvements 10, or alierations of, Commmon FPropeny,
and repairs 10 and restoration of the Common Property and other portions of the Conumunity, in
a.ardanee with the provisions of the Declaralion afier damage or destmciion by fire or other casualiy, or
s & resull of condermmation or eminent domain proceedings or olherwise.

3)] To enter imo such agreemcnts or arangements, as deemed appropriate, with such firms
or companies as it may deem for and on behalf of the Owners o provide cerain services and/or
maintenance olherwise the individual responsibility of the Owners and to increase the assessments due or
otherwise charge each Owner a share of the amount charged for said maintenance and service.

{q) At its diserslion, anthorizing Owners or other persons to uge porlicms of the Common
Property for private parties and gatherings and imposing reasonable charges for such private use.

N Acquiring end conveying Common Property for the purposes of providing ulility
easements, right-of-way cxpansion or other public purpose whether negotisted or as part of the eminent
domam procedure which authority can be exercised by the Board of Directors without approval of the
Owners.

(s) To operale, maintain, and manage the Surface Water or Stormwater Management System
in a manner consistent with the 5t Johns River Water Management Permit No. 42-031-89088-2
requirements and applicable Disirict rules, and the Association shall assist in the enforcement of the
provisions of the Dctlaration which refate 1o the Surface Water or Stormwater Management System.

(4] To levy and collect adequate assesstnents against members of the Association for the
costs of mainteénance and operaion of the Surface Waler or Stormwater Management System.,

(n) To bring suit as may be necessary Lo protect the Corporation’s interests, the imerests of
the Corporation’s members, or the Common Property.

(v) To cxercisc such other power and sulhority 10 do and perform cvery ect and Lthing
necessary and proper in the conduel of ils business for the accomplishiment of ils purposes as sai fonth
herein and as permdtied by the applicable laws of the State of Florida.

Section 3. Property. All funds and the title to all properties acquired by the Assaciation and their
proceeds shall be held for the benefit and use of the members in accordance with the provisions of the
Declaration, these Artrcles and the Bylaws,

Section 4, Limitation. The powers of the Association shall be subject 10 and shall be exercised in
accordance with the provisions bercof and of the Declaretion, and the Bylaws, and Florida law provided
that in the evem of conilict, the provisions of Florida law shall control over those of the Declaration and
Bylaws.

ARTICLEIYV. TERM
The term for which this Corporation shall exist shall be perpetual.
ARTICLE V. XNCORPORATOR
The name and address of the incorporator of this Corporation is ag follows:

Jay S. Lazega, Ezq.
Weissman, Nowack, Curry & Wilco, P.C.

338710_4.DOC 3
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One Alliance Center, 4™ Floor
3500 Lenox Road
Allanta, Georgia 30326

ARTICLE V]. OFFICERS

The officers of the Corporation shall be a President, Vice President, Secretary and Treagurer and
such other officers as the Board of Directors may from time 1o time deiermine. The officers of this
Corporation shall be elected for a texm of one (1)} year, and uniil a successor shall be elected and
qualificd, by \he Board of Dircctors at their annmal meeting and in accordance with the provisions
provided therefor in the Bylaws of the Corporation. Until transfer of the control of the Corporation 1o the
QOwners other than the Developer has been accomplished, the officers need not be directors or members.
The President and Vice President must be members of the Board of Direciors.

N

The names: of the persons who shall serve ag the first officets are:

~ Robernt G, Meyer President
Kristi Torgler Vice Presidenti-Treasurer
Stephen D. Broome  Secrelary

ARTICLE V11. DIRECTORS

The affairs of the Corporation shall be managed by a Board of Directors composed of not less
than three (3) directors. The methed of election of directors shall be as stated in the Bylaws. All directors
shall be members of the Association, provided that the Developer shall be cntitled to designate non-
member directors 10 the extent permitted by the Bylaws.

All of he dwiies and powers of the Corporation exisling under the Declaration, these
Anicles and the Bylaws shall be exercised exclusively by the Board of Dircclors, its agents, contractors or
cmployees, subject only to approval by Owners when such approval is specifically required. The first
Board of Directors shall be comprised of three (3) persons who shall serve wniil their respective
succesgors are clecled {or designated) and qualified. The names and addresses of the members of the
Board of Directors who shall serve as the first directors are:

Robert G. Meyer 1575 Northside Drive
100 Techmology Center, Sujte 200
Atlanta, Georgia 30319

Stephen D. Broome 1575 Northside Drive
100 Technology Center, Suite 200
Atlanta, Georgia 30319

Kristi Torgler 1575 Notihside Drive
100 Technology Center, Suite 200
Atlanta, Georgia 30319

338710_4.00C . ) 4
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ARTICLE IX. BVIAWS

‘The iniial Bylaws of the Corporation shell be attached as an exhibit to the Declarstion and shall
be adopted by the first Board of Dircetors.

ARTICLE X, MEMRBERS

Membership in the Corporation shall automatically consist of and be limited to all of the repord
owners of Lots in the Community. Transfer of Lot ownership, either volumary or by opetation of law,
shall \erminate membership in the Corporation and said membership is to become vested in the transferee.
If Lot ownership is vested in more than one (1) person then all of the persons so owning said Lot shall be
membess eligible to hold office, arend meetings, etc., but the Owner(s) of each Lot shall only be cntitled
10 one vate as ¢ member of the Corporation. The manner of designating voting members and exercising
voting rights shall be determined by the Bylaws.

ARTICLE X1. AMENDMENTS
Amendments 10 these Articles of Incorporation shall be made in the following manner:

. (8) The Board of Direciors sha)) adopt a resolution setting forth the proposed
amendmen and, if there are members of the Corporation, the Board shall direct that 7 be submitted to &
vote: a1 a meeting of the members, which may be cither the annual or a special meeting. If there are no
members of the Corporation, the amendmen shall be ndopted by a votc of the majority of directors and
the provisions for adoption by members shall not apply..

(b) Writlen notice setting forth 1he proposed smendment or 8 summary of the
changes o be cffected thereby shall be given 10 each member of record entitled 10 vole thereon within the
time and in the manner provided herein for the giving of notice of meetings of members. If the meeting is
an amwal meeting, the proposed amendment or such summary may be incladed jn 1he notice of such
annual meeting.

(c) Al such mexting, a vote of ihe members entitled to vote thercon shall be 1aken on
the proposcd amendmen. The proposed amendment shall be adopted upon recetving the affirmative vote
of a majority of the votes of all members of the Corporation entitled to vote thereon. Upon adoption, such
smendment or amendments of these Asticles shall be transcribed and cenified in sueh form as may be
necessary 10 file the same in the office of the Secretary of State of Florida. A centified copy of cach such
amendment of these Articles shall be recorded in the public recards of Duval County, Floride, within
thirty (30) days from the date on which such amendment is filed in the office of the Secrewary of State.

No amcndment to these Artictes of Incorporation shall be made which affects any of the rights
amd privileges provided to the Developer in the Community documents without the written consent of the
Developer.

To the extent lawful, the Developer may amend these Articles consistent with the provisions of -
the Declaration allowing certain amendments 10 be effecied by the Developer alone.

ARTICLE XTI, PRINCIPAL PLACE OF BUSINESS

The principal place of business of the Comoration shall be 1575 Northside Drive, 100
Technology Center, Suite 200, Atlapta, Georg;a 30319, ar at such other place or places as may be
designated from time to 1ome.

138710 4.00C 5
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ARTICLE X111, REGISTERED OFFICE AND AGENT

The sireet address of the initial registered office of the Corporation and the name of the initial
regisiered agem at that address are;

1. Kirby Chnition,, Esq.
1301 River Place Boolevard, Suite 1500
Jacksonville, Florida 32207

ARTICLE X1V. INDEMNIFICATION

The Association shall indemmify any person who was or is a party or is threalened to be made a
pany 1o any threaened, pending or contemplated action, suil or proceeding, whether eivil, criminal,
administralive or investigative, by reason of the fact that he is or was a director, employee, officer or
agenmt of the Association, againsl expenues (including attomey’s fess and wppellate attorney’s fees),
Judgments, fines and amoumts paid in scttlement actually and reasonably incwred by him in connection
with such action, suit or procecding, unless (3) a court of competemt jurisdiction determines, after all
available appeals have been exhausted or not pursued by the proposed indemnitee, that he did not act in
good failh or in a manner be reasonably believed 1o be not in, or opposed to, the best imerest of the
Associstion, and, with respect 10 any eriminal action or proceeding, that he had reasonable cause to
behieve s conduct was wplawful, and (b) such count further specifically determines thai indemmification
should be denied. The termination of eny aclion, suil or proceeding by judgmem, order, settlemem,
conviclion or upon plea of nolo contendere or its equivalent shall not, of iisell], create a presumpltion (hat
the person did not act in good faith or did act in a mammer which he reasonably belicved to be not in, or
opposed to, the best intercst of the Association, and, with respect 1o any crininal action or proceeding,
thar he had reasonable cause to believe thal his comduet was umlawful. To the extent that a director,
officer, cmployee or agent of the Association has been succeasful on the merits or oltherwise in defense of
any action, suit or proceeding referred 1w in this Anicle, or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses (inchuding antorney's fews and appellate atlomeys' fees)
actuallv and reasonably jncurred by him in connection therewith. Expenses incurred in defending a eivil
or criminal action, suit or proceeding shall be paid by the Association in advanee of the final disposition
of such action, suil or proceeding upon receipt of an undertaking by or on behalf of the affected director,
officer, employee or agent to repay such amount unless it shall uliimaiely be determined that he is entitled
10 be indexmnified by the Association as authorized in this Article,

The indemnification provided by this Anicle shal} not be deemed exclusive of ay other rights to
which those seeking indemnification may be entitled vnder any by-law, agreement, vote of members or
otherwise, and shall continue as 10 » parson who has ceased 10 be a direttor, officer, employee or agent
and shall inure 1o the benefit of the heirs and personal representatives of such person.

The Association shail have the power to purchase and maintain insurance on behalf of any person
who is or was a direcior, officer, employee or agent of the Associstion, or §s or was serving, at the request .
of the Associalion, as a director, officer, employer or agent of another corpormion, partnership, joimt
venlure, trust or other enterprises, against any liability asserted against him and incurred by him in sny 55
such capacity, or arising out of his status as such, whether or nat the Association would have the power Wy
indemnify him apringt such liability under the provisions of this Axticle.

Anything 1o the contrary herein notwithstanding, the provistons of this Anicle may not be
amended without the pricr written consent of all persons whose interest would be adversely affected by
such amendment.

33K710_4.00C 6 (((H06000200205 3)))
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ARTICLE XV. DISSOLUTION OF THE ASSOCIATION

The Corporation may be dissolved in accordance with the provisions of the Declaration and in
we wlstwee with Florida law; provided, however, in the cvent of termination, dissolution, or final
Haordanon of the Corporation, the responsibility for the operation and maintenance of the Surface Water
or Swormwaler Managemen! System must be transferred to and accepted by an entity which would comply
with Scction 40C-42.027, EAL, and be approved by the $1. Joims River Water Management Distrial
privr Lo such termination, dissolution, or liguidation.

IN WITNESS WHEREOF, the subscribing rator has hereunto set his hand and seal apd
caused these Articles of Incorporation 1o be executed this §*day ofAugus, 2006.

% : Jay S. l,ﬁé}Z‘ﬁ!ﬁ(, Incorporator
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CERTIFICATE OF DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN
FLORIDA, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED
In compliance with Scction 48.091, Florida Sratutes, the followme is sobinitied:
Watersedge at Harbortown Homeowners Assocition, Inc., desiring to organize or qualify under -
the laws of the Siate of Florida with jis principal place of business at 1575 Nerihside Drive, 100 2
Techmology Center, Suite 200, Atlanta, Georgia 30319, has named 1. Kirby Chrition as its agemt 1o
accept service of process within Florida.
‘ WATERSEDGE AT HARBORTOWN -
HOMEOWNERS ASSOCIATION, INC., a Florida .
corporation pot-fi
\
Jay S7Lizeny, Inkarporator iy
Dated
Tiaving been named to accepl service of process for the above stated omporatmn ai the place : ‘
designated in this Certificate, 1 hereby agree to act in this capacity, ornply with the
pruvisiors of all statotes redative 10 the proper and compleic pegf
J}ﬁ'ﬁ:y Chrinton, Registcred Agent
Dated: B ! ?{[O&
;‘;?;;-_'r‘ gj
e
27 g 2
7‘, Ly « Y
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ACCEPTANCE OF DESIGNATION OF REGISTERED AGENT

The undersigned, huving been named as regisicred agent and to aceepl service of proccss for ;
WATERSENGE AT HARBORTOWN HOMEOWNERS ASSOCIATION, INC., hereby aocepts the
appointmenl us rcgislered apent and agrees to aet in fuch capacity. The undersigned funber agrees to :
comply with the provisions of all stannes relating to the proper and complete performance of his duties |
and is familiar with and accepts (he oblipations of his position 23 registered agent,

LR

PRI
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