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ARTICLES OF INCORPORATION
OF
SHOPPES AT BEACHWALK ASSOCIATION. INC.

JIUNARRREE
BL\I'J..S :r S

That undersigned incorporator, for the purpose of forming a corporation not-for-profit,
pursuant to the laws of the Stne of Flornda. Florida Statutes. Chapter 617, hereby adopis the
toltowing Artictes of Incorporation:

PREAMBLE

210 South Development, LLC, a Delaware limited Hability company, owns certain
property in SL Johns County, Florida (the “Subject Propertv”y and intends to execute and record
a Declaration of Covenants and Restrictions (the “Declaration™). which will afTect the Subject
Property. This comporation is being formed as the Association {as defined in the Dectaration) o
administer the Declaration, and to perform the duties and exercise the powers pursuant 1o the
Declaration. as and when the Declaration iy recorded in the Public Records of St. Johns County,
Florida, with these Articles of Incorporavion atached as an extubit, All of the definitions comained
in the Declaration apply 10 these Articles of Incorporation. and to the Bylaws ol the Association,

and capitalized terms not defined hercin shall have the meaning attmbuted o sthem in the
Dectaration.

ARTICLE T - NAME AND ADDRESS

The name of the corporation 15 Shoppes at Beachwalk Association, Inc. (hereinafter
referred (0 as the "Association™). The initia] address of the principal office of the Association and

the imual mailing address of the Association 15 One Town Center Road. Sutte 600, 3oca Raton,
Florida 33486,

ARTICLE 2 - PURPOSE

The purposces for which the Associalion is orgamized are as foltows: {a) 10 operate a5 a
corporauon not-for-profit pursuant to Chapler 617 of the Florida Statutes: (b) o enforee the
Declaration, these Artictes and the Bylaws and o exercise the duties of the Association as provided
in the Declaration; and (€) to promote the health, safety, welfare, comifort, and cconomic benefit
of the members of the Asseciation.

ARTICLE 3 - POWERS AND DUTIES

The Association shall have the folfowing powers and duties; (a) all of the common law and
statutory powers of a comporation not-for-profit under the laws of the Stare of Florida; (B) to
administer, enforce, carry out and perform all of the acts, tuncuions, rights and dutics provided in,
or conteniplated by, the Declaratton, inciuding. without limitation. the following:

(1 To own, purchase. scll. morigage. encuntber, lease. adiminister. manage.
operite, maintain, mnprove, repair andior replace real and personal properiy.
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(i) To fhix levy. muke, and collect Assessments against Owners (o defray costs,
expenses, and losses incurred or 10 be incurred by the Association, and 1o use the proceeds thereof
in the exercise of the Association’s powers and duties.

(in)  Toenforce the provisions of the Declazation, these Articles, and the Bylaws,

{iv}  Tomake, cstablish, and enforce reasonable rules and regulations governing
ithe use of Association Common Arcas and other property under the jurtsdiction of the Associution.

{v) To operate and maintain casements runaing in favor of the Association. 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, drainage and cable television
PUIposEs.

(vi)y  To borrow money for the purposes of carrying oul the poawers and duties of
the Association.

{(vit} To obiain insurance as may be provided by the Declaration.

{viii}  To employ personnel necessary 1o perform the obligations, services and
dutics required of or Lo be performed by the Association and for proper operation of the properties
for which ithe Association is responsible, or o contract with others for the performance of such

obligations, services and/or duties.

ARTICLE 4 - MEMBERS

{a) The members of the Association shall consist of all ol the record Onwners of Parcels.
Membership shall be established as to each Parcel upon the recording of the Declaration. Upon the
trunsfer of ownership of fec title to. or fee interest in, a Parcei. whether by conveyance, devisc.
judicial deeree. foreclosure, or othenwise, and upon the recordation amongst the public records in
the county in which the Subject Property is tocated of the deed ot other instrument establishing the
conveyance. the new Owner designated in such deed or other instrument shall thereupon become
a member of the Association, and the membership of the prior Owner as to the Parcel designaed
shall be terminated: provided. however, that the Association shall not have the responsibaity or
obligation of recognizing any such change in nrembership ustil it has been delivered a true copy
of the applicable deed or other instrument, or is otherwise infarmed of the transfer of ownership
of the Parcel. Prior to the recerding of the Declarsion, the incorpurator shall be the sole member C
of the Association, .

(b The share of each member in the funds and assets of the Association, and the
common surplus of the Association, if any, and any membership 1n this Association. cannol be
assigued. hypotheeated or transferred v any manner, except as an appurlenance 10 the Parcel for
which that membership is establhished.
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(c) On afl matters upon which the membership shall be entitted o vote. cach Owner
shail have one (1) vote. In the event any Parcel 15 owned by more than one individual and/ar by
an entity. the votes for such Parcel shall be cast in the manner provided by the Bylaws,

(dh The Bylaws shail provide for an annual meeting of the members of the Association
amd shall make provision for spectal mectings.

ARTICLE 3 - TERM OF EXISTENCE

Fxistence of the Association shall commence upon the filing of these Articles with the
Secretary of Suate of the State of Florida, and shalf therealler have perpewual existence.

ARTICLE 6 - INCORPORATOR

The name and street address of the incorperator is:
210 South Development, LLC
100 E Linton Bhvd,, Sutie 211B
Deiray Beach. FL 33483

ARTICLE 7 - DIRECTORS

() The property. business, and affairs of the Association shall be managed by a Board
of Directors {the “Board™) which shall consist of not Iess than three (3) direciors, and which shall
always be an odd number. The Bylaws may provide for a method of deteninining the number of
directors from time 1o time. Inihe absence of a determination as to the number of directors, the
Beard shall consist of three (3) directors.  Directors are not required to be members of the
Association,

mn All of the duties and powers of the Association existing under the Declaration, these
Articles und the Bylaws shall be exercised exclusively by the Board, s agents, contracturs or

emplovees, subject to approval by all members oaly when specifically required.

(c) Dircctors may be removed and vacuncies on the Board shall be fifled in the manner
provided by the Byvlaws.

ARTICLE S - OFFICERS

The officers of the Associatian shall be a president. vice president, secretary, treasurer and
such ather officers as the Board may from tine 0 thne by resolution create, The officers shall
serve ol the pleasure of the Board, and the Bylaws may provide for the removal from office of
offwers. for filling vacancies, and for the duites of the officers.

ARTICLE 9 - INDEMNIFICATION
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{a) The Association shall indemnily any person who was or 15 a party. or is threatened
to be made a party, to any threatened, pending or contemplated action. suil or proceeding, whether
civil, administrative or investgative (other than an action by or in the righi of the Association) by
reason of the fact that he is or was a dircctor or officer of the Association. agninst cxpenses
{including sttorneys” fees, judgments. fines and amounts paid in settlement aciually and reasonably
incurred by him) in connection with the action, suit or proceeding. if he acted in good faith and in
a manner he reasonably believed 1o be in. or not opposed 1o, the best interest of the Association.
The termination of any action, suit or procceding by judgment, order. or settienment, shall not, in
and of itself. create a presumption that the person did not act in good faith and in a manner which
he reasonably believed to be in, ar nat opposed to, the best interest of the Associntien,

(b} Ta the extent that a director or offiver of the Association has been successtul on the
merits or othenvise in defense of any action. suit or proceeding referred to in Seciion (a) of this
Arucle 9. or in defense of any claim. issue or matter therein, he shall be indemnified against
cxpenses (including attornevs™ fees and costs throughout all appellate levels) actually and
reasonably incurred by him in connection therewith,

{c) Expenses incurred in defending a civil suit or precceding may be paid by the ‘
Association in advance of the linal disposition of such actien, suit or proceeding as authorized by
the Board in the specific case upon receipt of an undertaking by or on behalf of the direcior or :

officer 1o vepay such amounts, unless it shall vlimately be determined thiat he 15 entitled 1o be
indemaified by the Association as vuthorized herein,

@) The indemnification provided herein shall not be deemed exclusive of any other
righis to which those secking mdemnification may be entiled under the laws of the Sute of
Florida. the Bylaws. agreement, vote of members, or otherwise. and such indemaification shall be
applicable as to action taken in an official capacity while holding office, and shall continuc as o a
person who has ceased 1o be a dircctor or officer. and shal! inure 1o the benetit of the beirs,
executors and adminisirators of such a person.

(c} The Association shall have the power te purchase und maintain tnsurance on behat{
of any porson who is or was a director or ofticer of the Association against any lubility asserted
against hin and incurred by him in any such capacity, as arising out of his status as such. whether
or not the Asgsociation would have the power o indemaity him against such liability under the
provisions of this Article.

P P S

ARTICEL 10 - BYLAWS

The first Bylaws shat! be adopted by the Board and may be abiered, amended or rescinded
by the Directors and’or members 1 the imanner provided by the Bylaws,

e A b s s Ree s Taa b Tieatie s

ARTICELE 1 - AMENDMENTS

Amendnienis o these Articles shatl be proposed and adopied in the following manner:

ceda
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{a) A majority of the Board shall adopt a resolution serting forth the proposed
amendment and directing that 1t be submitted to a vote at a meeting of the members. which may
be ihe annual or a special meeting.

(b) Written notice setiing forth the proposed smendment or a summary of the changes
to be effected thereby shall be given t¢ cach member entitied 1o vote thereon within the time and
in the manner provided in the Rylaws for the giving of notice of a meeting of the members. if the
meeting is an anaual mecting, the proposed amendment or such summary may be included in the
nolice of such annual meeting.

{c) At such mecting. a vote of the members entitled to vote thereon shall be taken on
the proposed amendment. The proposed smendment shall be adopted upon recciving the
affirmative vote of a majority of the votes of the entire membership of the Associaton.

{d) Anv number of amendments may be submitted to the members and voied upon by
them at any one mecting.

{e) Hall of the directors and all of the members eligable to vote sign a writlen statement
manifesting their iniention that an amendment to these Articles be adopted. then the amendment
shall thereby be adopted as though the above requirements had been satisfied,

(N Nu amendment shatl make any changes in the qualifications for membership nor in
the voting rights of members withowt approval by all ef members and the joinder of all instinwienal
tenders holding mortpages upon the Parcels. No amendment shall be made thie is in conflict with
the Decluration. '

(g Upan the approval of an amendment to these Articles, the articles of amendment
shall be executed and delivered 1o the Department of State as provided by law, and a copy certified
by the Department of Stie shall be recorded in the public records of the county i which the
Subject Properiy is locuted.

ARTICLE 12 - DISSOLUTION

(a) It the event of dissolution or final tiquidation of the Association, the asscis, both
real and personal. of the Association shall be dedicated to an appropriate public agency or utility
10 be devoted to purposes as nearly as practicable the same as those to which they were required
10 be devoted by the Assoctaton, I the event that such dedication 15 refused ucceptance, such
agsets shall be granted, conveyed and assigned to any non-profit corporation, assocliation, st or
other organization. to be devored to purposes as nearly as practicahle to the same as these 1o which
they were required ta be devoted by the Associztion. No such disposition of Assocktion properiios
shall be effective to divest or diminish any right or title of any Owner vested in him under the
recorded Declarstion uniess made in accordance with the provisions of such Declaration,

ARTICLE 13

INTTIAL REGISTERED QFFICE ADDRESS AND NAME OF REGISTERED AGENT
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The initia) registered oftice ol the Association shall be at 100 E Linton Blvd., Suite 21118,
Delray Beach, Florida 33483, The initial registered agent of the Asseciation at the address is 210
South Development, LLC.

WHEREFORE. the Incorporator has cxecuted these Articles on this ? 7 day of
a0 2020,
incorporator:

210 South Development, LLC. a
Delaware limited hability company

By: A%'? 4i¢r/ 7:/ P
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Acceptance of Appointment by Registered Agent

Pursuant to the provisions of Section 617.0501, Florida Statutes. the undersigned does
hereby accept its appointment as registered agent on whom process may be served within the State
of Florida for the proposed domestic corporation not-for-profit named in the {ollowing Articles of
incorporation and further agrees to comply with the provisions of all statutes relatng to the proper
and complete performances of the dutics of the registered agent and state that Tam familiar with
and accept the obligations of thait pasition.

T. Kinsev, as Managep/of 210 South
/Pévclopm'cm, LLC. a Détaware limited
/ /!inbilil_\' company.
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