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ARTICLES OF INCORPORATION
FOR
321 AT WATER'S EDGE CONDOMINIUM ASSOCIATION, INC.

B4 6 KY 61 AWH

The undersigned Incorporator, for the purpose of forming a corporation not for profit
pursuant 1o the laws of the State of Florida, hersby adopts the following Articles of incorporation:

ARTICLE 1.
NAME

The name of the corporation shall be 321 AT WATER'S EDGE CONDOMINIUM
ASSOCIATION, INC, For convenisnce, the corporation shall be referred to in this Instrument as

the “"Assoclation,” these Aricles of Incorporation as the "Articles,” and the By-Laws of the
Assgociation as the "By-Laws”,

ARTICLE 2,
OFFICE

The principal office and mailing address of the Association shali be at 2385 NW Executive
Center Drive, Suite 370, Boca Raton, Fl. 33431, or at such other place as may be subsequently

designated by the Board of Directors. All books and records of the Association shall be kept 2t its
principal office or 8t such other place as may be permilted by the Act (as hersinafter defined),

ARTICLE 3.
PURPQSE

The purpose for which the Association is organized is to provide an entily pursuant to
Chapter 718 of the Florida Statutes, as it exists on the date hereof (the “Act’ or "Florida
Condominium Act”) for the operation of that certain condominium located in Broward County,
Florida, and known as 321 AT WATER'S EDGE, A CONDOMINIUM (the “Condaminium®”).

ARTICLE 4.
REFINITIONS

The terms used in these Arlicles shall have the sams definitions and meanings as those
set forth in the Declaration of Condominium recorded or to be recorded In the public records of

Broward County, Florida, establishing the Condominium, unless herein provided to the contrary,
or unless the context otherwise requirss. '

ARTICLE 5.
P RS

The powers of the Association shall inciude and ba govemed by the following:
51

General. The Association shall have alt of the common law and statutory powers

of a corporation not for profit under the Laws of Flerida, except as expressly fimited or restricted
by the terms of these Articles, the Declaration, tha By-Laws or the Act,

321 Ex 3 AO10Y
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5.2  Enumeration. The Assoclation shall have all of the powers and duties set forth in
the Act, except as limited by these Articles, the By-Laws and the Declaration (1o the extent thal
they are not in conflict with the Act), and all of the powers and duties reascnably necessary to
operate the Condominium pursuant to the Declaration and as more particularly described in the
By-Laws, as they may be amended from time to time, including, but not imited to, the following:

(a) To make and collect Assessments, Charges and olher levies against
members as Unit Owners (whether or notf such sums are due and payable to the Association),
and to use the proceeds thereof in the exercise of its powars and duties.

(b) To assume all of Developer's and/or its affiliates’ responsibilities to the City,
the County, and their governmental and quasi-governmantal agencies and similar entities of any
kind with respect to the Condominium Property (including, without limitation, any and ail
obiigations imposed by any permits or approvals Issued by the City and/or County, as same may
be amended, modified or interpreted from time o time} and, in either such instance, io indemnify
and hold Daveioper and its affillates harmless with respect thereto in the event of the Asaociation's
failure to fulfil those responsibilities.

(c) To buy, accept, own, operate, lease, sell, trade and morigage both real and
personal property In accordance with the provisions of the Declaration,

{d) To maintain, repair, replace, reconstruct, add to and operate the
Condominium Property and/for Association Property, and other property acquired or leased by the
Association,

(e) To purchase insurance covering the Condominium Properly and
Association Property and insurance for the protection of tha Assoclation, iis officers, directors and
Unit Owners.

) To make and amend reasonable rules and regulations for tha maintenance,
congervation and use of the Condominium Property and Asspciation Proparty and for the health,
comfort, safety and welfare of the Unit Owners.

(@ To approve or disapprove the leasing, transfer, ownership and possesslon
of Units as may be provided by the Declaration.

(h) To approve cor disapprove the merger, consolidation or other combination
with other condominiums.

()] To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulations for the use of the Candominium Property and
the Association Froperty.

6] To contract for the management and maintenance of the Condominium
Property and/or Association Property, or any portion thereof, and to authorize a management
agent (which may be an affiliate of the Developer) to assisi the Association in carrying out its
powers and duties by performing such functions as the submission of proposals, collection of
Assessmants, preparation of records, enforcemeni of rules and mainlsnance, repair and
replacement of the Common Elements and Associalion Property with such funds as shall be made
available by the Association for such purposes. The Association and Its officers shall, however,

ARTICLES OF INCORPORATION
“2a
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retain al all times the powers and duties granted by the Act, including, but not fimited to, the
making of Assessments, promulgation of rules and execution of contracts on behalf of the
Association.

(k) To employ personnel to perform the services requirsd for the proper
aperation of the Condominium and the Assoclation Property.

{ To execute all documents or consents, on behalf of alt Unit Owners (and
their mortgagess), required by all governmental and/or quasi-governmental agencles in
connection with land use and development matters {including, without limitation, plats, waivers of
plat, unities oftitle, covenants in lieu thereof, ete.), and in that regard, each Owner, by acceptance
of the deed to such Cwner's Unil, appeoints and designatas the Board of Directors of the
Assoclation as such Owner's agent and attornay-in-fact to execute, any and all such documents
or consents. .

{m)  Tocompiy with the cbligation to: (i} operate and maintain the Surface Waler
Management System in accorcdance with the BEPD Permit issued by BEPD, if any, (i) carry out,
maintain, and monitor any required wetiand mitigation tasks, if any, and (iii) maintain copies of all
permitting actions with regard to BEPD.

{n) The power 1o maintain, repair, replace, insure, aller, manage end otherwise
operate the Marina and the Boat Slips, including, but not limited to, all facilities and Improvements
thereon, as the Assoclation considers neceasary or appropriate in accordance with the provisions of
the Declaration of Condominium,; providad, however, thal in the case of Boat Slip Assignments, such
work shall be dona at the expense of, and shall only be charged or assessed to, and divided aqually
among, those Hoat Siip Assignees who are holdars of exclissive use rights of such Boat Slips in
accordance with Section 5.2 of the Dectaration of Condominium.

{0}  To make and collect Marina Charges end cther lavies or charges againat
the Boat Slip Assignees.

[{)] To act as the exclusive agent of the Unit Owners (including, but not limited
to, the Boat Slip Assignees) with respect to the Marina, including, without imitation, the power to
execule any and ali documents or coneents required by any govemmental and/or quasl-
governmental agencies in conneclion with the Marina.

5.3  Association Property. Al funds and the title to all properties acquired by the
Association and their procaeds shall be held for the benelit and use of the members in accordance
wilh the provisions of the Declaration, these Articles and the By-Laws.

54  Distribution of Income; Dissolution. The Association shall not pay a dividend to its
members and shall make no distribution of income to its members, directers or officers, and upon
dissolution, all assets of the Association shall be transfermed only to another non-profit corporation
or a public agancy, or the Act, or s otherwise authorized by the Florida Not For Profit Corporation
Act (Chapter 817, Florida Statutes).

£5 [Llmitation. The powers of the Association shall be subject fo and shali he
exercised in accordance with the provisions hereof and of the Declaration, the By-Laws and the
Act, provided that in the event of conflict, the provisions of the Act shall control over thoss of the
Declaration and By-Laws.

ARTICLES OF INCORPORATION
-3~
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ARTICLE 6.
MEMBERS

6.1 Membership. The members of the Assoclation shall consist of all of the record title
owners of Units in the Condominium from time ta time, and after {ermination of the Condominium,
shall also consist of those who were members at the time of such termination, and their
succassors and assigns.

6.2 Assignment The share of a member in the funds and assets of the Association
cannot be essigned, hypothecated or transferred in any manner except as an appurtenance (o
the Unit for which that share is held.

6.3 VYoling. On all matters upon which the mambership shall be entitied to vote, there
shall be only one vote for each Unit, and each Boat Slip Assignee shall be entitled to cast one (1)
vote for each Boat Slip for all maiters relating to the Marina. Al votes shall be exercised or cast
in the manner provided by the Declaration and the By-l.aws. Any person or entily owning mare
than one Unit shall be entitled to cast the aggregate number of votes atiributable to all Units
owned.

6.4 Meetlngs. The By-Laws shall provide for an annual meeting of members, and may
make provision for regular and special meetings of membersg other than the annual meeting.

ARTICLE 7.
JEBRM OF EXISTENCE

Tha Assoclation shall have perpetual existence,

ARTICLE 8.
INCORPORATOR

The name and address of the Incorporator of this Corporation is:

NAME ADDRESS
Leonarde J. Caraballo 100 SE Second Streat, Sulte 2800

Miami, Florida 33131

ARTICLE 9.
OFFICERS

The affairs of the Association shall be administered by the officera hoiding the offices
designated in the By-Laws. The officars shall ba elected by the Board of Directors of the
Assoclation at its first meeting following the annual meeting of the members of the Assocciation
and ghall gerve at the pleasure of the Board of Directors. The By-Laws may provide for the
removal from office of officers, for filling vacancles and for the duties and qualifications of the

ARTICLES OF INCORPORATION
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officers. The names and addresses of the officers who shall serva until their successors are
designated by the Board of Directors are as follows:

President: 2385 NW Exacutive Center Drive, Suite 370
Tirso San Jose Boca Raton, FL 33431
Vice President: 2385 NW Executive Center Drive, Suite 370
Oscar Sugranes Boca Raton, FL 33431
Secretary/Treasurer. 2385 NW Executive Center Drive, Suite 370
Carcl DeMare Boca Raton, FL 33431

ARTICLE 10,

DIRECTORS

101 Number and Qualification. The property, business and affairas of tha Assogiation

shall be managed by a board consisting of the number of directore determined in the manner
provided by the By-Laws, but which shall consist of not less than three (3) directors, Direclors,
except those appointed by the Developer, must be members of the Association.

10.2 Puties and Powers. All of the duties and powars of the Association existing under
the Act, the Declaration, these Articles and the By-Laws shall be exercisad exclusively by the
Board of Directors, its agents, contractors or employees, subject only to approval by Linit Owrers
when such approvai is specifically required,

14,3 Election; Removal. Directors of the Assoctalion shall be elecled at tha ennual
meeting of the members in the manner determined by and subject to the gqualifications set forth
in the By-Laws. Directors may be removed and vacancies on the Board of Directors shall be filled
in the manner provided by the By-Laws,

104 Term of Develpper's Directors. The Davelaper of the Condominium shall appoint
the members of the first Board of Directors and their replacements who shall hold offica for tha
periods described in the By-Laws.

10.8 First Diractors. The names and addresses of the members of the first Board of
Directors who shall hold office until their successors are elected and have taken office., as
provided in the By-Laws, are as follows:

Tirsg San Jose 2385 NW Executive Center Driva, Suite 370
Boca Raton, FL 33431

Carol DeMare 2385 NW Executive Center Crive, Suite 370
Boca Raton, FL 33431

Osgar Sugranes 2385 NW Executive Center Drive, Suite 370
Boca Raton, FL 33431

ARTICLES OF INCORPORATION
-5-
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10.6 Standards. A director shall discharge his dutles as a director, including any duties
as a mamber of a Commiltee: in good faith, with the care an ardinary prudent person in a like
position would exercise under similar circumstances; and in @ manner repsonably believed to be
in the best interests of the Association. Unisss a director has knowledge concerning a mailer in
question that makes reliance unwarranted, a director, in discharging his duties, may rely on
information, opinions, reporis or statements, including financial statements and other data, if
prepared or presented by; one or more officers or employees of the Association whom the director
reasonably belleves to be reasonabile and competent in the manners presenied; legal counsel,
public accountants or other persons as to matters the director reasonably bellevas are within the
persons’ professional or expert competancs; or a Commitiea of which the directoris not a member
if the director reasonably believes the Committee merits confidence, A director is not liable for
any action taken as a diractor, or any failure to take actlon, if he perfarmed the duties of his offica
in compliance with the foregoing standards.

ARTICLE 1¢1.
INDEMNIFIGATION

11.1  Indemnitess. The Assocfation shall indemnify any persocn who was oris a party to
any proceeding (other than an action by, or In tha right of, the Association) by reason of the fact
that he is or was a direclor, officer, émployee or agent {each, an "Indemnitee") of tha Assoclation,
against liability incurred in connection with such proceeding, including any appeal thereof, i ha
acted in good falth and In a manner he reascnably believed to be in, or not opposed {0, tha best
interests of the Association and, with respect t0 any criminal action or procaading, nad no
reasonahle cause to believe his conduct was unlawful. The termination of any proceeding by
judgment, order, setilement, or canviction or upon a plea of nglo coptendere or iks equivalent shail
netl, of itself, create a presumption that the person did not act in good faith and in a manner which
he reasonably belleved {o be in, or not opposed to, the best intarests of the Association or, with
respect to any criminal action or proceeding, had reasonable cause to hellave that his conduct
was unlawful,

11.2  Indemnification. The Association shall indemnify any person, who was or is a party
to any proceeding by or In the right of the Agsociation to procure a judgment in its favor by reason
of the fact that he is or was a director, officer, amployes, or agent of the Association against
expenses and amounts paid In setfement not exceeding, in the judgment of the Board of
Directors, the estimated expense of litigating the proceeding lo conclusion, actually and
reasonably incurred in connection with the defense or gettlemant 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 believed to ba in, or not opposed to, the best interests of the
Assoclation, except that no indemnification shall ba made under this section In respect of any
claim, issus, or matter as to which such person shall have been adjudgad lo bs liable unless, and
only to the extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of liability
but in view of all circumstances of the case, such person is faitly and reasonably entitled to
indemnity for such expensas which such court shall deem proper.

11.3  Indemnification for Expenses. To the extent that a director, officer, employes, or
agent of tha Association has been successful on the merits or otherwise in defense of any
proceeding referred to In Section 11.1 or Section 11.2, or In defense of any claim, issue, or matter

ARTICLES OF INCORPCRATION
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therein, he shall be indemnified against expenses actually and reasonably incurred by him in
connection therewith.

11.4 Determination of Aoplicability. Any indemnificalion under Seclion 11.1 or Sectlon

11.2, uniess pursuant to a determination by a court, shall be mads by the Association only as
authorized in the specific case upon a determination that indemnification of the director, officer,
employee, or agent is proper under the circumstances because he has met the applicable
standard of conduct set forth in Section 11.1 or Saction 11.2. Such detemination shall be made:

(a) By the Board of Direclors by a majority vote of a quorum consisting of
directors who were not parties to such proceeding;

{b) It such a quorum is not obtainable or, even If oblaingble, by majarity vots
of a Committee duly designated by the Board of Directors (In which directors who are parties may
participats) consisting solely of two or more directors nat at the time parties to the proceeding;

{c) By indepsndent legal counssl:

1. selected by the Board of Directors prescribed in Section 11.4(a) or
the Commitiee prescribed in Section 11.4(b); or

2. if a quorum of the Board of Directors cannot be obtained for Seclion
11.4(a) and the Committee cannot be designated under Section 11.4(b), selected by majority vote
of the full Board of Directors (in which directors who are parties may participate); of

{d} By a majority of the voting Interests of the membars of tha Association who
weare not parties to such procaeding. :

11.5 Petermination Regarding  Expenses. Evaluation of the reasonsbleness of

expenses and authorization of indemnification shall be made in the same manner as the
determination that indemnification is parmissible. However, if the determination of permissibility
is made by independent legal counsel, the persons specified by Section 11.4(c) shall evaluate
the reasonableness of expensas and may authorize indemnification.

11.6  Advancing Expenses. Expenses incurred by an officer ar 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 af such director or officer to repay
such amount if he is ultimately found not to be entitlad to indemnification by the Association
pursuant to this section, Expenses incurred by other employees and agenis may be pald in
advance upon such terms or conditions that the Board of Direclors deems appropriate.

1.7 Excluslvity. Exclusions. The indemnification and advancement of expenses
previded pursuant to this section are not exclusive, and the Asscciation may maka any other or
further indemnification or advancement of expenses of any of its directors, officara, employees,
or agents, under any by-law, agreamaent, vote of shareholders or disinterested directors, or
otherwise, both as to aclion in his official capacity and as to adtion in anolher capacity while
holding such office. However, indemnification or advancement of exnanses shall not be made to
or on behalf of any director, officer, employee, or agent if 3 judgment or other final adjudication
sstablishes that his actlons, or omisslons to act, were material to the cause of action so
adjudicated and constitute:

ARTICLES OF INGORPORATION
7
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(a) A violation of the criminal Jaw, unless the director, officer, employee, or
agent had reasonable cause 10 believe his conduct was lawful or had no reasonable cause to
believe his conduct was unlawful;

(b) A transaction from which the director, officer, employee, or agent derived
an improper persenal benefit; or '

{€) Wilful misconduct or a conscious disregard for the best interests of the
Agsociation in a procseding by or in the right of the Association to procurs a judgment in its favor
or in a procesding by or in the right of the members of the Association.

11.8  Continuing Effect. indemnification and advancement of expenses as provided in
who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such a person, unless otharwise provided when authorized
or ratified.

11.8  Application to Courl. Notwithstanding the failure of the Asscciation to provida
indemnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, commiitee member, employee, or agent of the Association who
is or was a parly {0 a proceeding may apply for indemnification or advancement of expenses, ar
both, to the court condugting the proceeding, to the circuit court, or to another court of competent
jurisdiction. On receipt of an applicatien, the courl, after giving any notice that it considers
necessary, may order indemnification and advancement of expanses, including expenses
incurred in seeking court-orderad indemnification or advancement of expenses, if it determines
that:

{a} The director, officer, committee member, employee, or agent is antitied to
mandatory indemnification under Sectien 11.3, in which case the court shall also order the
Association to pay the director reasohable expenses incurred in obtaining court-ordered
inderniflcation or advancement of expsnses;

{b) The director, dfficer, committee member, employee, or agent is enfifled to
indemnification or advancement of expenses, or both, by virlue of the exercise by the Association
of its power pursuant to Section 11.7; or

{c) The director, officer, committes member, employee or agent is fairly and
reasonably entitied to indemnification or advancement of expenses, or hoth, in view of all the
relevant circumstances, regardless of whether such person met the standard of conduct set farth
In Section 11.1, Section 11.2 or Section. 11.7, unless (i} a court of competent jurisdiction
determines, after all available appeals have been exhausted or not pursued by the proposed
indemnites, that he did not act in good faith or acted in & manner he reasonably belleved to be
not in, or opposed to, the best interest of the Associaticn, and, with respect to any criminal action
ar procaeding, that he had reasenable cause to believe hiz conduct was untawful, and (if} such
court further specifically determines that indemnification should be denied, The termination of any
proceeding by judgment, order, setllement, conviction or upon a plea of nolo contandere or its
equivalent shall not, of iteelf, create a prasumption that the person did not act in good faith or did
act in a manner which he reasonably believed to be not in, or opposed to, the best inlerast of thé
Association, and, with respact to any criminal action or procesding, that he had reasonable cause
1o belisve that his conduct was uniawful.

ARTICLES OF INCORPORATION
8-
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11.10 Definitions. For purposes of this Article, the term "axpenses” shall be deemed to
include attorneys' fees, including those for any appeails; the term “labililty” shall be deemed to
include obligations to pay a judgment, settlement, penally, fine, and expenses actually and
reasonably incurred with respect to a proceeding; the term "proceeding” shall be deemed to
include any threatened, pending, or completad action, suit, or other type of proceeding, whether
¢civil, crimlnal, administrative or investigative, and whether formal or informal; and the term *agent”
shall be deemed to include a volunteer; the tarm “sarving st the request of the Association” shall
be deemed to inciude any service as a director, officer, employee or agemt of the Association
that imposes duties on such persons.

11.11 Amendment. Anything to the contrary herein notwithstanding, no amendment to
tha provisions of this Article shall be applicable as to any party eliglble for indemnification
hereunder who has net given his prior written consent to such amendment.

ARTICLE 12,
BY-LAWS

Tha first By-Laws of the Association shall bas adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13.
AMENUDMENTS

Amendments to these Articies shall be proposed and adopted in the following manner;

13.1  Motice. Notllce of a proposed amendment shall be included in the notice of any
meeting at which the proposed amsndment is to be considered and shalfl be otherwise given in
the time and manner provided in the Act. Such nofice ghall contain the proposed emendment or
a summary of the changes to be affected thereby.

13.2 Adoption. Amendmenis shall be proposed and adopted in the manner provided in
Chaplar 817, Florida Statutes and in the Act (the latter to control over the former to the exiant
provided for irs the Act).

13.3 Limitation. No amendmant shall make any chenges in the qualifications for
membership, nor in the voting rights or property rights of members, nor any changes in Sections
5.3, 5.4 or 5.5 or these Articles entitled "Powers,” without fha approval in writing of all members
and the joinder of all record owners of morigages upon Units. No amendment shall be made that
Is in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment make any
changes which would in any way affect any of the rights, privileges, powers or options herain
provided in favor of ar reserved to the Developer and/or Institutional First Mortgagees, unless the
Developer andfor the Enstitutional Firet Mortgagaes, as applicable, shall jein in the execution of
the amendment. No amendment to this section shall be eflective,

134 Developer Amendments. To the extent 'awful, the Developer may amand these
Articles consistent with the provisions of the Declaration allowing certain amendments to be

effected by the Developer alone.

13.5 Roecording. A copy of each amendment shall be filed with the Sac¢retary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of State

ARTICLES OF INCORPORATION
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shall be recorded in the public records of Broward County, Florida with an identification on {he
first page thereof of the book and page of said public records where the Declaration was recorded
which contains, as an axhiblt, the initlal recerding of these Articles.

ARTICLE 14,
ED OFFL

ADDRESS AND NAME OF REGISTERED AGENT

The street addrass of the initial registered office of this corporation is 100 SE Second
Street, Suite 2800, Miami, Florida 33131-2130 and the name of the Initial registered agent of this
corpeoration at that address is Registered Agents of Florida, L.L.C. :

IN WITNESS WHEREOF, the Incorporator has execuled these Articles as of May 13,

2018.
Leonardo J. Car.syalﬁ, fncorporator
STATE OF FLORIDA )
Jss:
COUNTY OF MIAMI-DADE )

The foregoing Instrument was acknowladged before me on Ifg day of May, 2016, by
Leonardo J. Caraballo, who is personally knawn to me.

4 M COMBHONA 7475083 i} .
EXPIRES; July 4, 2020 .
,ﬁ Bended Thru Nokasy Prblic Underitona ﬂ Print: Cﬁ& M.en {L_J : tiﬁu EL@ 3
Notary Public,
State of Florida at Large

[Seal]

ARTICLES OF INCORPORATION
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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 48.091, Florida Statues, the following Is submitted:

321 AT WATER'S EDGE CONDOMINIUM ASSOCIATION, INC., desliring to organize or
qualify under the laws of the State of Florida, with its principal place of business at the County of
Broward, State of Florida, has named Registered Agents of Florida, LLC, located at 100 SE
Second Street, Suite 2900, Miami, FL. 33131-2130, as its agent to accept service of process within

T

Laonardo J. Caraballo, Incorporator
Dated: }% day of May, 2016

_Florida.

Having been named to accept service of process for the above stated corporation, at the
place designated in this Certificate, | hereby agree to act in this capacity, and | further agree to
comply with the provisions of all statutes relative to the proper and complete performanca of my
duties.

By

" Howdrd J. Voge, Vica President
Dated: {5 _day of May, 2018
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