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ARTICLES OF INCORPORATILON S 5
.: N :? o
FOR T4 4
< . ‘
EDGEWATER POINTE RESIDENTIAL COMMUNITY ASSOCIATION, lI\C;; A r_\)_
(a Florida not for profit corparation)

In compliance with.the requirements of Florida Statutes, Chapter 617, the undersigned
incorporator has executed. adopted, and caused to be detivered for filing these Articles of

Incorporation for the purpose of forming a corporation not {or profit, and does hereby certify:
ARTICLE I

NAME; PRINCIPAL OFFICE
1.1 Name: The name of the corporation shall be EDGEWATER POINTE
RESIDENTIAL COMMUNITY ASSOCIATION, INC. For convenience, the corporation shall
“Articles.” and the Bylaws of the Association as the “Bylaws.”
1.2

be referred 1o in this instrument as the “Association,” these Anicles of Incorporation as the

Principal Office. The principal office and mailing address of the Association shall
be at 1400 Centrepoint Roulevard, Suite 1000, West Palm Beach, Florida 33401, or at such other

place as-may be subsequently designated by the Board of Directors. A books and records of the

Association shalt be kept at'its principal office or at such other place as may be permited by
Chapter 617. Florida Statules, the Florida Not for Profit Corporation Act {the “Act™).

ARTICLE Il
PURPOSE AND POWERS
2.1

Purpose, The purpose of the Association shall be to serve as a humueowners’
association under Section 720.301, er seq.. Florida Siatutes, and more particularty auwthorized by
the Declaration of Covenanis, Conditions and Restrictions for Edgewater Pointe, recorded (or to
be recorded) in the Public Records of the County in which the Property is located, as hereafter
amended and/or supplemented from time to time (the “Declarution™). All of the definitions sel
forth in.the Declaration are hereby incorporated herein by this reference, and capitalized terms not

otherwise defined herein shail have the meanings ascribed to such terms in the Declaration. The

further objects and purposes of the Association are to preserve the values and amenitics in the
Association,

Property and to maintain the Common Areas thercof for the benefit of the Members of the

12

No [ndividua! Benefit. The Association is not organized for profit and no part of
the net earnings, if any, shall inure to the benefit of any Member or individual person, firm, or
corpuration.

23

Corporate Powers, The Association shalt have ail of the common law and statutory
powers uf a corporation ntot for profit under the Act which are not in conflict with the terms of

TOAHELND
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ihese Anticles and the Declaration above identified. The Association shall also have all ofthe .
powers necessary (o implement the purposes of the Association as set forth in the Declaration 'md
to provide for the general health and welfare of its membuership. ’

2.4 Delegation. TheAssociation shall have the power o contract for the management”
of the Association and to defegate to the party with whom such coniract has been entered into
{which may be.an atTiliate of the Declarant) the powers and duties ol the Association, except those
which require specific approval of the Board of Directors or Members,

25 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 Declaration, these Anicles, and the Bylaws,

2.6 Perpetual Existence. The Association shall have perpetual existence.

2.7 Disuibution ol Income; Dissolution.

(a} The Association shall not pay a dividend to its Members and shall make no
distribution of income to its Members, directors, or officers.

{b) Upon dissolution, all assets of the Association shall be vanslerred only 1o
another non-profit corporation or a public agency or as otherwise authorived by the Act.

28 Limitation. The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hercof and of the Declaration, the Byvlaws, and applicable law,
provided that in the event of conflict. the provisions of applicable law shall control over those of
the Declaration, these Articics, and the Bylaws,

ARTICLE Il
MEMBERS

3.1 Membership. The Members of the Association shall consist of all of the record title
owners of Lots within the Property rom time to time, including the Declarant (the “Owners™).

32 Assignment, The membership in the Association shall be appuricnant 1o and run
with ownership of each Lot in the Property. Upon acquisition of a Lot within the Propeny, the Lot
ownecr shali automaticaily become a Member of the Association, and upon the sale of 2 Lot in the
Properiy, the ‘Membership appurtenant 1o said .ot shall automatically pass (v the subsequent
grantce of title to the Lot. A Membership in the Assoviation may not otherwise be transferred.
assigned or hypothecated.

35 Voting, The Association shall have two (2) classes of voting membership:

{a) Class A. The Class A Members shall be all Owners, with the cxeeption of
the Declarant and each Designated Builder umil the teemination of the Class B membership. Each
Class A member shall be entitied 10 one (1) vote for each Lot owned,
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{b) Class B, The Class B Members shail be the Declarant and each Designated
Builder. Each Class B Member shall be entitled to mine (9} votes for cach Lot owned by such
Member. The Class B membership shall cease and be converted to Class A membership-on the
happening of cither ol the fotlowing events, whichever occurs earlier: (i) three (3) months after
nincty percent-(90%) of the Lots.in all phases of the community that will ultimaiely be operawcd
by thc Association -have been conveyed to Purchasers: or (ii) when the Declarant and each
Designated Butlder notifics the Association in writing that it relinguishes its Class B membership:
or {iii) such earlicr date as the Declarant may determine, in its sole and absolute diserction,
whercupon the Class A Members shall be obligated to elect the Board and assuime control of the
Assoctation {(the “Turnover™).

Al votes shall be exercised or cast in the manaer provided by the Declaration and Bylaws.

3.4 Meetinns. The Bylaws shall pravide for an annual meeting of Members, and may
make provision for regular and special meetings of Members ather than the annual mecting.

ARTICLE IV
DIRECTORS

4.1 Number and Qualification. The property, business, and affairs of the Association
shall be managed by a board consisting of the number of directors determined from time to time
by the Board in the manner provided by the Bylaws, but which shall consist ol not tess than three
(3) directors. Al dircctors shall be Members of the Association or authorized representatives,
officers, or emplovees of Members of the Association that are entities, or designees of the
Dreclarant.

4.2 Duties and Powers. All ot the duties and powers of the Association existing under
the Act, the Declaration, these Articles, and the Bylaws shall be exercised exclusively by the Board
of Directors, its agents, contractors. or employees, subjeet only to approval by Members when
such approval is specifically required.

43 {mnitial Directors. The names and addresses of the initiat members of the Board of
Directors who shall hold office untit their successors are duly elected and qualified as provided in
the Bylaws, arc as follows:

NAME ADDRESS
Martha Schiffer 1400 Centrepoint Boulevard. Suite 1000, West Palm Beach. Fi.
33404 @
Mark Mclarland 1400 Centrepoint Boulevard, Suite 1000, West Patm BC’dCh.-;FL;E:;
33401 DR
. " -3
Michael D' Amelio 1400 Certrepoint Boulevard, Suiwe 1000, West Palin Bqach;;FL:._\f ,
3340 LT o
Lo T = D
BT
\ &N
-_')— . :,‘ —
046102 e

¥22000104192 3



To: ~18506176381 . . Page: 5of 9 20220321 11:53:16 EDT 19415527141 From: Camorate Paralegals

H22000104192 3

DocuSign Envelope ID 732A45EB-6DCF-4AES-BDAI-BE1011177AS2

4.4  Llection. Except as otherwise provided herein, and as except for the. members of
the Board ol Directors appointed by Declarant, directors of the Association shall be elected at the
annual mecting of the Members in the manner determined by and subject 1o the gualifications set
forth in the Bylaws. Notwithstanding anything hercin contained to the contrary. from and. after the
Tumover, Members other than the Declarant shall be entitled to clect at least a majority of the
Board of Directors of the Association: provided, however, that the Declarant is entiled 1o elect at
teast one (1) member of the Board of Directors.of the Association as long as the Declarant holds
for sale in the ordinary course of business at least five percent (5%) of the Lolts.

4.5  Term; Removal. Directors elected by the Owners shall hold oflice untl their
successors are elecied and gualified at the next succeeding annual meeting of Members. Directors
may resign.or be removed, and vacancies on the Board of Directors shal! be tilled in the manner
provided by the Bylaws.

4.6 Vacancv. If a director elected by the gencral membership shall, for any reason,
cease to be a director, the remaining directors so elected may elect a successor o fill the vacancy

for the balance of the ternmn.

4.7 Early Transition. The Declarant may transfer control of the Association to Owners
other than the Declarant prior to the date reqguired by law in its sole discretion by causing enough
of its appointed directors to resign, whercupon it shall be the allirmative obligation of Owners
other than the Declarant to elect directors and assume control of the Association, Provided the
Owners other than Declarant receive at least fourteen (14) days’ notice of Declarant’s dectsion to
cause Its appaintees to resign. neither the Declarant. nor such appointees. shall be liable in any
manner in conncction with such resignations even if the Owners other than the Declarant refuse-or

fail to assume control.

ARTICLE V
OFFICERS

5. Qfficers Provided For. The Association shall have a President, a Vice Presidend,-a
Secretary, a Treasurer,.and such other officers as the Board of Directors may from time 1o time

clect, One person may be appointed 10 serve in multiple officer positions.

52 Election and Appointment_of* Officers.  The oflicers of the Association, in
accordance with any applicable prevision of the Bylaws, shall be elected by the Board of Direciors
for terms of one {1} vear and thereafter unuil gqualified successors are duly appomed .and have
taken office. The Bylaws may provide for the method ot voting in the appointment, {or the removal
from office of officers, for filling vacancics, and for the dutics of the officers. The officers may or
may not he directors of the Association. I the office of Presidemt shall become vacant for any
reason. or if the President shall be unable or vnavailable to act. the Vice President shall
autematically succeed to the office or perform its duties and excreise ils powers. I any office shall
become vacant for any reason. the Board of Directors may elect or appoint an individual to fill

such vacancy.
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5.3 Initial OfTicers. The names-and titles of the initial ofTicers of the Associalion, who
shall hold office until the first annual meeting of directors and thereafier until successors are duly
clected and have taken effice, shall be as follows:

President: Martha Schiffer

Vice President and Treasurer: Mark McFarland @ s
Secretary: Michael D' Amelie R
[t ]
-

ARTICLE VI -

o iND .=

INDEMNIFICATION PROVISIONS . - .

e~ R

6.1  Ilndemnification. - = O
o —d

< or
fa) The Association shall indemnify any person who was oris a purér lb‘:any\)
proceeding (other than an action by, or in the right of,.the Association) by reason of theTact thai—
he is or was a director. officer. cimployee, or agent (cach. an “Indemnitee™)-of the Association,
against kability incurred in connection with such proceeding, including any appeal thereof, 10 the

fuil extent permitted by law.

(b The Association shall indemnily to the full extent permitted by law any
person, who was or is a pariy to any praceeding by or in the right of the Association to procure a
judgment in its favor by reason of the fact that he-is or was a direcior, officer, emplovee, or agent
ol the Association againstexpenses and amounts paid in settlement not exceeding, in ihe judgment
of the Board of Directors, the estimated expense of litigating the proceeding to conclusion. actually
and reasonably tncurred In coanection with the defense or settlement of such proceeding, including.
any appeal thereof.

6.2 tndemnitication 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
proceeding referred to in Section 6.1(a) or Seetion 6.1(b). or in defense of any claim, issue, or
maiter therein, he shall be indemniticd ‘against expenses actually and reasonably incurred by him
in cannection therewith 1o the full. extent permitied by law.

6.3 Determination_of Applicability. Anv indemnmification under Section 6.1{a) or
Section 6.1(b}, unless pursuant 1o-a delermination by a court, shall be made by the Association
only as autharized 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 applicahle
standard of'conduct set forth in applicable law. Such determination shall be made:

(2) By the Board of Dircctors by a majority vote of a quorum consisting of
dircetors who were not parties to such procecding:

{b) I such a quorum 13 not obtainable or, even if obtainable, by -majority vate
of a Committee duly designated by the Board of Directors (in which direclors who are partics may
participate) consisting solely-of twa or more directors not at the time parties-to the proceeding;

04036182
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() By independent legal counsel: (i) selected by the Board of [')irccu;"_; .
prescribed in paragraph (a) or the committee prescribed in paragraph (b); ot {il) if a quorum of thé”
directors cannot he obtained for paragraph (a) and the Commitee cannot be désignated under
paragraph (b), selected by majority vote-of the full Board of Dircetors (in which dircctors who are
parties may participate};.or

(d) By 2 majority of' the vouing interests of the Members of the Asseciation who
were not parties to such proceeding,

6.4 Determination Regarding Expenses. Evaluation of the reasonableness of expenses
and authorization of indemnification shatl be made in the same manner as the deterniination that
indemnification is permissible.

6.5 -Advancing Expenses. Expenses incurred hy an ofTicer ar director in defending a
civil or criminal proceeding may be paid by the Association in advance of the {inal disposition of
such proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay
such amount if he is ultimately found not to .be. entitled to indemnification by the Association
pursuant to this section. Expenses incurred by other emplovees and agents may be paid in advance
upon such terms or conditions that the Board of Direclors deems appropriate.

6.6  Exclusivitv. The indemnification and advancement of expenses provided pursuant
1o this Anticle V1 arc not cxclusive. and the Association may make any other or further
indemnification or advancement of expenses of any of its directars, officers, employees, or agents,
under any bvlaw, agreemeni, or vote of disinterested directors, or otherwise. both as to action in
his ofticial capacity and as to action in another capacity while holding such office to the full exient
permitted by law.

6.7  Continging Effect. Indempification and advancement of expenses as provided in
this section shall continue as 1o a person who has ceased 1o be a director, officer, employee, or
agem and shall inure to the benefit of the heirs, executors, and administrators of such a person,
unless otherwise provided when authorized or ratified.

6.8 Definitions. For purposes of this Article V1, the term “expenses™ shalibe deemed
o include attorneys’ fees, including those for any-appeals; the term “liability™ shall be deemed to
include obligations to pay a judgment, sctilement, penally. fine, and expenses actually and
reasonably incurred with respect to a proceeding; the tenm “proceeding ™ shall be deemed o include
any threatened, pending, or completed action, suit, or other type of proceeding, whether tivil,
criminal, adminisirative, or investigative, and whether [ormal or informal; and the erm “agent”
shall be deemed to include a volunteer; the term “scrving at the request of the Association™ shall
be deemed to include any service as a director, officer, employee, or agent of the Association that
imposes duties ou such persons.

6.9  Amendment. Anything to the contrary herein notwithstanding, o amendment to

the provisions of this Article VI shall be applicable as to any party” eligibice tor indemnification
hercunder who has not given his prior writien consent to such amendment.

6
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ARTICLE YH
BYLAWS

The initial Bylaws of the Association shall be adupted by the Board of Directors and may
beraliered. amended, or rescinded in the manner provided in the Bylaws and the Declaration.

ARTICLE VI
AMENDMENTS

8.1 Notice. Amendments o these Articles of Ineorporation shall be proposed and
approved by a simple majority of the Board of Directors unless the approval of the membership of

the Asscciation is required under the Declaration, in which case the Members must approve said
amendment.

82 Proviso. Noamendment to these Articles may be adopted which would eliminate,
modify, prejudice, abridge, or otherwise adversely atfect any rights, benefuis, privileges. or
priorities granted or reserved to the Declarant or mortgagees of Residential Units without the

cansent of said Declarant or mongagees’in cach instance. No amendment shall be made that is in
conflict with the Act or the Declaration.

8.3 Declarant Amendments.  Notwithstanding anvthing hercin contained to the
contrary, to the extent. lawful, the Declarant may amend these Articles consistent with the
provisions of the Declaration allowing certain amendments 1o be eflected by the Declarant alone.

ARTICLE IX

& -

INCORIMORATOR -2 8

- . . o - ~ .. } 0.“-0;-)

The.name and address of the [ncorporator of this Carporation is: B _'-b

NAME ADDRESS : -
. i U S I - B o

Steve Harding {0117 Princess Palm Avenue, Suite 550. Tampa, FL 33610 =

S P

ARTICLE X P&, P

INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 14117 Princess Palm Avenue,

Suite 550, Tampa. Florida. 33610 and the registered agent of this corporation at that address shatl
be Martha Schiffer.

7
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IN WITNESS WHEREOF, the Incorporaior has affixed his/her signature below.
. CoecuSigrmd by:
J’éhw; tar dins
STEVERROING

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THF. SERVICFE. OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida. the following is submitted:

That desiring to organize under the laws of the State ol Florida with its principal office as
indicated in the foregoing articles of incorporation, in the County of Palm Beach., State of Florida,
the Association named in the said articles has named Martha Schifter, having an address of 10117
I'rincess Palm Avenue. Suite 350; Tampa, Florida 33610, as its statutory registered agent,

Having been named the-statutory agent of said Association al the place designated in this
certificate, [ am familiar with the obligations of that position. and hereby accept the same and agree
to act in this capacity.

(Martin Sdffor

MARTIPASERMNPFER
DATED thist8th  duy of March 2022
S
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