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COVER LETTER

TO: Amendment Section
Division of Corporations

HUTCHINSON BY THE SEA HOMEOWNERS ASSOCIATION, INC.
NAME OF CORPORATION:

POCUMENT NUMBER: N10000003506

amended and Restated Articles of Incorporation
The enclosed AxbExcupRAsenane and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

| orraine F. Jones

(Name of Contact Perscn)

Larry A. Rothenberg, Esquire

(Firm/ Company)

815 Coral Ridge Drive

(Address)

Coral Springs, FL 33071

(City/ Stale and Zip Code)

Kim@fields-realty.com
E-mail address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

Lorraine F. Jones L 954  255-3631

{Name of Contact Person) (Area Code & Daytime Telephone Number)

Enclosed is a check for the following amoeunt made payable to the Florida Department of State:

[l $35 Filing Fee  [1$43.75 Filing Fee & [1843.75 Filing Fee &  [£3$52.50 Filing Fec

Certificate of Status ~ Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy is
Enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.0O. Box 6327 Clifion Building

Talahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301
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FILED

AMENDED AND RESTATED - . y ARl 01
ARTICLES OF INCORPORATION 0915 APR -
FOR STRTE
HUTCHINSON BY THE SEA HOMEOWNERS ASSOCIATION, l.’Nc X ~1_5 ELORID A

: d'ﬁ e .
Pursuant to the provisions of section 617.1006, Florida Statutes, HUTCHINSON BY

THE SEA HOMEOWNERS ASSOCIATION, INC,, a Florida Not For Profit Corporatlon (the

“Curporatmn”) adopts the followmg Amended and Restated Articles of Incorporation.

1. The name of thc Corporatmn is Hutchinson By The Sea’ HochWncrs
' Association, Inc.

2 The Corporation’s Articles of Incorporation were filed with the Flohda
Department of State on April 7, 2010. The Document Number for the Corporation
is N10000003506.

3. The terms a.nd provisions of these Amended and Restated Articles of
Incorporation (“Restated Articles™) were affirmatively approved by the board of .
direCtors and m’embe'rs entitled to vote on March LQ_(L) 2015.

The text of the Amended and Restated Articles of Incorporation 1s hereby restated to read
as set forth herein in full: :

PREAMBLE

HUTCHINSON BY THE SEA, LLC a Florida limited liability company (“Declarant”)
owns certain property in St Lucie County, Florida (the “Property™) and intends to.execute and
record an Amended and Restated Declaration of Covenants, Conditions and Restrictions for
Hutchinson by the'Sea, in the Public Records of St. Lucie County, Florida, as hereafter amended
and/or supplemented from, time to time (the “Restated Declaration™) which will affect the
Property. This Corporatton has been formed as the association to administer the Restated
Declaration and to perform -the duties and exercise the powers pursuant to the Restated
Declaration, as and when the Restated Declaration is recorded in the Public Records of St. Lucie
County, Florida with these Amended and Restated Articles of Incorporation aftached as an
Exhibit. All of the definitions containéd in the Restated Declaration shall apply to these
Amended and Restaxed ATUD]CS of lncorporatlon, :

ARTICLET
NAME

_ The name of the corporation shall be HUTCHINSON BY THE SEA HOMEOWNERS
ASSOCIATION, INC. For convenience, the Corporation shall be referred to in this instrument
as the “Association,” these Amended ‘and Restated Articles of Incorporation as the “Restated
Articles,” and the Amended and Restated Bylaws of the Association as the “Restated Bylaws.”
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ARTICIEII
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing address of the Association shall be at 7412 Stonegate
Boulevard, Parkland, FL 33076, or 4t such other place as may be subsequently designated by the
Board.- All books and records, of the Association shall be kept at its principal office or at such
other place as may- be permitted by Chapter 617 Florida Statutes,. the Florida Not For Proﬁt '
Corporation Act (the “Act”™),

PURPOSE

The purpose of the Association shall be to serve as an homeowners association under
Section 720.301, et seq., Florida Statutes, and more particularly authorized by the Restated
Declaration recorded (or to be recorded) in the Public Records of St. Lucie County, Florida. The
further objects and purposes of the Association are to preserve the values and amenities in the
Property and to maintain the Common Areas thereof for the benefit of the Members of the
Association. '

ARTICLE IV
DEFINITIONS

- Capltahzed terms not defined in these Restated Artlcles have the meanings given to them-
in the Restated Declaration, unless herein provided to the contrary, or unless' the context
otherwise requires.

ARTICLE V
POWERS

The Association shall have the following powers:

5.1  General. The Association shall have all of the common law and stamtory powers
~ of a corporation not for profit which are not in conflict with the terms of these Restated Articles
and the Restated Declarahon, mcludmg those set forth Section 617.0302, Florida Statutes.

52  Enpumeration. In addition to the powers set forth in Section 5.1 above, the
Association shall have all of the powers reasonably necessary to implement the purposes of the
Association as set forth in the Restated Declaration and as more particularly described in the
Bylaws, as they may. be amended from time to time, and to provide for the general health and
welfare of its Membership; including, without limitation, to contract for the management of the
Association and to delegate to the party with whom such contract has been entered into (which
may be an affiliate: of the Declarant) the powers and duties of the Association, except those
which require specific approval of the Board of Directors or Members. The powers of the
Association shall mclude but not be limited to: :

521 To own, purchase sell, mortgage, cncumber Iease, administer, manage
operate, maintain improve, repair and/or replace real and personal property.
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52.2 To make and collect assessments against Owners to defray the costs,
expenses and losses incurred or to be incurred by the Association, and to use the proceeds
thereof in the exercise of the Association’s powers and duties.

523 To enforce the provisions of the Restated Declarat:lon, these Restated.
Artlcles a,nd the Restated Bylaws

5.2.4 To miake, establish and enforce rcason;al_)lc rules and regulations governing
the use -of Common Areas, Lots, Units and other property under the jurisdiction of the
Association

52.5 To grant and modify easements, and to dedicate property owned by the
Association to any public or quasi-public agency, authority or utility company for public,
utility, drainape and cable television purposes.

52.6 To borrow money for the purposes of carrying out the powers and duties
of the Association. '

52,7 To exercise control over exterior alterations, addmons improvements, or-
changes in accordance with the terms of the Restated Declaration.

5.2.8 To obtain insurance as provided by the Restated Declaration,

. 5.29 To employ personnel necessary to perform the obligations, services and
duties required of or to be performed by the Association and for proper operation of the
properties for which the Association is responsible, or to contract with others for the
performance of such obligations, services and/or duties.

52.10 To sue and be sued.

.53 Association Property. All funds and the title to all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the Members in
accordance with the provisions of the Restated Declaratton, these Restated Articles and the
Restated Bylaws. - .

54  Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Restated Declaration, Restated
Bylaws and applicable law, provided that in the event of conflict, the provisions of applicable
law shall control over those of the Rcstatf:d Declaration and Restated Bylaws.

ARTICLEVI
CORPORATE EXISTENCE AND DISSOLUTION

The existence of the Association shall commence with the filing of these Restated
Articles of Incorporation with the Secretary of State, Tallahassee, Florida. The Association shall
exist in perpetuity. If the Association is dissolved, the Surface Water Management System,
property containing the Surface Water Management System and water management portions of
Common Areas shall be conveyed to an agency of local government determined to be acceptable
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by the South Florida Water Management District (“SFWMD?”). If the local government declines
to accept the conveyance, then the Surface Water Management System, property containing the
Surface Water Management System and water management portions of Common Areas shall be
- dedicated to a similar non-profit corporation.

ARTICLE VI
"MEMBERS

7.1.  Membership. The Declarant and every person or entity who is a record Owner of
a fee or undivided fee interest in any Lot which is subject to the Restated Declaration of record
‘shall be a Member of the Association, as more pd:l'llCUlaIly prowdcd in Section 1 and Section 2
of Arucle VII of the Restated Declaration.

7.2.  Assignment. The Membership in the Association shall be appurtenant to and run
with ownership of each Lot in the Community. Upon acquisition of a Lot within the
Community, the Lot owner shall automatically become a Member of the Association, and upon
the sale of 2 Lot in the Community, whether by conveyance, devise, judicial decree, foreclosure
or otherwise, and upon the recordation amongst thé public records in the county in which the
Property is located of the decd or other instrument establishing the acquisition and designating
. the Lot affected thereby the new the Membership appurtenant to said Lot shall automatically
pass to the subsequent grantee of title to the Lot, provided, however, that the Association shall
not have the responsibility or obligation of recognizing any change in membership until it has
been delivered a true copy of the applicable deed or other instrument. A Membership in the
Association may not otherwise be transferred, assigned or hypothecated.

7.3.  Voting Rights. The Association shall have two (2) classes of voting Membership,
Class A Members and the Class B Member, which is the Declarant, so Jong as Declarant is
entitled to appoint the Directors of the Assouanon, as more particularly described in the
Restated Declaration.

74.  Meetings. The Restated Bylaws shall provide for an annual meeting of Members,
and may make provision for regular and -special meetings of Members other than the annual
meeting.

7.5.  General Matters. When reference regarding voting is made herein, or in the
‘Restated Declaration, Restated Bylaws, rules and regulations, management confracts or
otherwise, to a majority or specific percentage of the Members, such reference shall be deemed
16 be a reference to a majority or specific percentage of the votes of Members and not of the
Members themselves.

ARTICLE VII1
DIRECTORS

8.1. Manapgement by Directors.” The property, business and affairs of the Association
shall be administered by a Board, which shall consist of not less than three (3) persons; but as
many persons as may be determined from time to time as provided in the Restated Bylaws and
which shall always be an odd number. Directors are not required to be Members of the
Association.
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82. Initial Board. The names and addresses of the current Members of the Board of
the Association, who shall hold office until the first annual meeting of Members and mereaﬁer
until qualified successors are duly elected and have taken office, are as follows::

Name Address
Kim B. Fields ' o 7412 Stonegate Boulevard
: Parkland, FL 33076
Steven Fields : © 7472 Stonegate Boulevard
- Parkland, FL 33076
Mark D. Rothenberg 6810 North State Road 7
_ Coconut Creek, FL. 33073
8.2. Election. Except as otherwise provided herein, and except for the initial

Members of the Board, directors of the Association shall be elected at the annual meeting of the
Membérs in the manner determined by and subject to the qualifications set. forth in the Restated
Declaration and the Restated Bylaws. :

8.3  Removal. Directors may be removed and vacancies on the Board shall be filled in
the manner provided by the Restated Bylaws, however any director appointed by the Declarant
may only be removed by the Declarant and any vacancy on the Board shall be appointed by the
Declarant if, at the time of such vacancy 15 to be filled, the Declarant is entitled to appoint the
Directors.

ARTICLE IX
OF FICERS

The affairs of the ‘Association shall be admunstered by the officers holding the offices
designated in the Restated Bylaws. The officers shall be elected by the Board of the Association
at its annual meeting and shall serve at the pleasure of the Board. The Restated Bylaws may
provide for the removal from office of officers, for filling vacancies and for the duties and
qualifications of the officers. The names and addresses of the initial officers who shalI serve
until their successors are duly elected and have taken office, are as follows:

Name ' Title S Address
Kim B. Fields , President o 7412 Stonegate Boulevard
' Parkland, FL 33076
Mark Rothenberg Vice President 6810 North State Road 7
Coconut Creek, FL 33073
Steven Fields ' Secretary/Treasurcr 7412 Stonegate Boulevard
Parkland, FL 33076
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ARTICLE X
INDEMNIFICATION

10.1. Indemnification. The Association shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or contemplated action, suit
or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that
he-is or was ‘a director, employee, officer or agent of the Association, against all expenses
{including attorneys® fees and appellate attorneys’ fees), judgments, fises and amounts paid in
settlement actually and rcasonably incurred by him in connection with such action, suit or
proceeding, unless (a) it is determined by a court of competent jurisdiction, after all available
appeals have been exhausted or not pursued by the proposed indemnitee, that he did not act in
good faith or that he acted in a manner he believed to be not in or opposed to the best interest of
the Association, and, with tespect 10 any criminal action or proceeding, that he had reasonable
cause to believe his conduct was unlawful, and (b) such court further determines specifically that
indemnification should be denjed. The termination of any action, suit or proceeding 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 a manner
which he 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 had reasonablc cause to believe that his conduct was
unlawiful.

10.2. Indemmnification for Expenses. 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 action,
suit or proceeding referred to in 10.1 above or in defense of any claim, issue or matier therein, he
shall be indemnified against expenses (including attomeys fees and appellate attorneys® fees)
actually incurred by him in connection theremth

10.3.  Exclusivity; Exclusions. The mdemmﬁ'cahon provided by this Article shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled
under any bylaw, agreement, vote of Members or otherwise, both as to action in his official
capacity while holding such office or otherwise, and shall continue as to a person who has ceased
to be director, officer, employee or agent and shall inure to the benefit of the heirs, executots and
administrators of such person.

10.4. Insurance. The Association shall have the power to purchase and 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, employec
or -agent of another corporation, partnership, joint venture, trust or other enterprise'. Such
insurance shall cover any Hability asserted agajnst him which is enumerated in the policy and
inturred by him in any such capacity, or arising out of his status as such, whether or not the
Association weould have the power to indemnify him against such liability under the provisions

of this Article.

ARTICLE XI
AMENDMENTS
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11.1. Power to Amend. Prior to the Turnover Date, the Declarant’s appointed Board
alone shall have the power in its sole and absolute discretion to amend these Restated Articles.
On and after the Turnover Date, amendments to these Restated Articles of Incorporation shall
require the affirmative vote of Members casting at least 67% of the total votes of the Members.

112 Declarant Amendment. Notwithstanding (he foregoing, umntil the date that
Declarant no longer owns any Lot in the Community, any amendment to these Restated Articles
of Incorporation shall require the contsent of the Declarant. No amendment may remove, revoke
or modlfy any right or privilege of the Declarant w:thout the written consent of the Declarant or
the assignee of such right or privilege.

11.3  Qualification. No amendment shall make any changes in the qualifications for
membership nor-in the voting rights of members without approval by all 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 Restated Declaration. Prior to the closing of the sale of all Lots
within the Property, no amendment 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 ameridment, including, but not
limited to, any right of the Declarant to appomt directors pursnant to Artlcle VI of the Restated
Declaranon .

11.4  Discrimination. No amendment to these Restated Articles shall be made which
discriminates against any Qrwner(s), or affects less than all of the Owners within the Property
without the writteri approval of all of the Owners so discriminated against or affected.

11.5 Recording of Amendment. Upon the approval of an amendment to ‘these

'Restated Articles, the articles of amendment shall be executed and delivered to the Department

of State as provided by law, and a copy certified by the Department of State shall be recorded in
the public records of the county in which the Property 1s located. :

ARTICLE X1
DISSOLUTION

12.}  Dissolution. In the event of dissolution or final liquidation of the Association,
the assets, both real and personal, of the Association, shall be dedicated to an appropriate public
agency or utility to be devoted to purposes as nearly as praciicable the same as those to which
they were required to be devoted by the Association. In the event that such dedication is refused
acceptance, such assets shall be granted, conveyed and assigned to any non-profit corporation,
association, trust or other organization, to be devoted to purposes as nearly as practicable to the
same as those to which they were required to be devoted by the Association. No such disposition
of Association propertics shall be effective to divest or diminish any right or title of any Member
vested in him under the recorded Restated Declaration unless made in accordance -with the
provisions of such Restated Declaration.

ARTICLE XTH
REGISTERED OFFICE;
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ADDRESS AND NAME OF REGISTERED AGENT

The registered office of this corporation shall be at 7412 Stonegate Boulevard Parkland,
FL.33076, with the privilege of having its office and branch offices at other places within or
without the State of Florida. The registered agent at that address shall be Fields-Realty, LLC.

Signature on following page
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IN WITNESS WI{EREOF gge undersigned has signed these Amended and Rcstated
Art:cleq of Incorporation on this S day of aren , 2015. .

HUTCHINSON BY THE SEA
HOMEOWNERS ASSOCIATION, INC,,
a Florida not for profit corporation

o Lt A

KHIIB Flclds President
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