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ARTICLES OF INCORPORATION
FOR
TIDEWATER RESIDENTIAL COMMUNITY ASSOCIATION, INC,
{a Florida not for profit corporation)

In compliance with the requirements of Florida Statutes, Chapter 617, the undersigned
incorporator has executed, adopted, and caused to be delivered for filing these Articles of
Incorporation for the purpose of forming a corporation not for profit, and does hereby certify:

ARTICLE 1
NAME; PRINCIPAL OFFICE

1.1 Name: The name of the corporation shall be TIDEWATER RESIDENTIAL
COMMUNITY ASSOCTATION, INC. For convenience, the corporation shall be referred to in
this instrument as the “Association,” these Articles of Incorporation as the “Articles,” and the
Bylaws of the Association as the “Bylaws.”

1.2 Prncipal Office. The principal office and maling address of the Association shall
be at 1400 Centrepark Boulevard, Suitc 1000, West Palm Beach, Florida 33401, or at such other
place as may be subsequently designated by the Board of Direciors. 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 Statutcs, the Florida Not for Profit Corporation Act (the “Act”).

ARTICLE I}

PURPOSE AND POWERS

2.1 Purpose. The purpose of the Association shall be to serve as a homeowners’
association under Section 720.301, 21 s seq., Florida %tatutes, and more particularly authoanTﬁy
the Declaration of Covenants, Conditions and Restricions for Tidewater, recorded {of 10 be
recorded) in_ the Public Records of the County in which the Property is located, as hereafier
amended andfSr suppleriented from time to time (the “Declaration™-Altofthe definitions set
forth in the Declaration are hereby incorporated herein by this reference, and ng capitalized tgrms not
otherwise defified herein shall have the meanings ascribed to such temis in the Declaration. The
further objects and purposes of the Association are to preserve the valves and amenities in the
Property and to maintain the Common Areas thereof for the benefit of the Members of the

Association,

2.2 No Individual Benefit. The Association is not organized for profit and no part of
the net eamings, if any, shall inure to the benefit of any Member or individual person, ﬁrm, or

corporation. ~
" . '_:‘}

2.3 Corporate Powers. The Association shall have all of the common law and sta?thl.l.t'c!y = i
powers of a corporation not for profit under the Act which are not in conflict with the terms of -7 to
!

————— - =
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these Articles and the Declaration above identified. The Association shall aiso have all of the
powers necessary to implement the purposes of the Association as set forth in the Declaration and

to provide for the general health and welfare of its membership.

24  Delepation. The Association shall have the power 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 und duties of the Association, except those
which require specific approval of the Board of Directors or Members.

2.5  Association Propenty. 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 aceordance
with the provisions of the Declaration, thesc Articles, and the Bylaws,

2.6  Pepetual Existence. The Association shall have perpetua] existence.

2.7  Distribution of Income: Dissolution.

(8)  The Association shall not pay & 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 transferred only to
another non-profit corporation or a public agency or as otherwise authorized by the Act.

2.8  Limitation. The powers of the Association shail be subject to and shell be exercised
in accordance with the provisions hereof and of the Declaration, the Bylaws, and applicable law,
provided that in the event of conflict, the provisions of applicable law shall control over those of
the Declaration, these Articles, and the Bylaws.

ARTICLE I

MEMBERS

3.1  Membershin. “The Members of the Association shall consist of all of the record title .
owners of Lots within the Property from time to time, including the Declarant (the “Owners”). :

=¥7.. AsSignment. The membership in the Associafiér-shall be appurterant to and run ;
with owne:shxp of each Lot in the Property. Upon acquisition of a Lot within the Property, the Lot
owner shall automatically become 8 Member of the Association, and upon the sale of a Lot in the
Property, the Membership appurtenant to said Lot shall antomatically pass to the subsequent :
graniee of title to the Lot. A Membegship in the Association may not otherwise be transferred, ;

assigned or hypothecated.
3.3 Yoting, The Associstion shall have two (2) classes of voting membership: - .,

@  Class A The Class A Members shall be all Owners, with the exception of o
the Declarant and each Designated Builder until the termination of the Class B membership. :Each -3

Class A member shall be entitled to one (1) vote for each Lot owned. ~
-

- P - .'27' - .. — LT
TOG640.v] e
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(b)  Class B. The Class B Members shall be the Declarant and each Designated
Builder. Each Class B Member shall be entitled to nive (9) votes for each Lot owned by such
Member. The Class B membership shall cease and be converted to Clags A membership on the
happening of cither of the following events, whichever occurs carlier: (i) three (3) months after
ninety percent (90%} of the Lots in all phases of the commumity that will ultimately be operated
by the Association have been conveyed to Purchasers; or (1i) when the Declarant and each
Designated Builder notifies the Association in writing that it relinquishes its Class B membership;
or (iii) such earlier date as the Declarant may determine, in its sole and absolute discretion,
whereupen the Class A Members shall be obligated to elect the Board and assume contro] of the
Assoaation {the “Tarnover”).

All votes shall be exercised of cast in the manner provided by the Declaration and Bylaws.

34  Mectinus. The 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,

ARTICLE IV
DIRECTORS

41  Number and Qualification. The property, business, and affairs of the Association
shall bc managed by a board conzisting of the number of directors determined from time to time
by the Board in the manner provided by the Bylaws, but which shall consist of not less than three
(3} directors.  All directors shall be Members of the Association or authorized representatives,
officers, or employees of Members of the Association that are entities, or designees of the
Declarant.

42  Duties and Powers. All of the duties and powers of the Association existing under
the Act, the Declaration, these Articles, and the Bylaws shall be cxercised exclusively by the Board
of Directors, its agents, contractors, or employees, subject only to approval by Members when

such approval is specifically required.

_ 43 Initia] Directors. The names and addresses of the initial members of the Board of
Directors who-shal hold office until their successors are duly elected and qualified as provided in

- =the Bylaws; are asfellows: — P
.:NAMT:'._. R ADDRESS.
Mazrtha Schiffer 1400 Centrepark Boulevard, Suite 1000, West Palm Beach, FL
33401
Mark MacFarland 1400 Centrepark Boulevard, Suite 1000, West Palm Beach, FL
33401
Michael D*Amelio 1400 Centrepark Boulevard, Suite 1000, West Paim Bce.ch, FL ;3
33401 .
2
™)
e
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4.4  Election. Except as otherwise provided herein, and as except for the members of
the Board of Directors appointed by Declarant, directors of the Association shall be elected al the
annual meeting of the Members in the manner determined by and subject to the qualifications set

forth in the Bylaws. Notwithstanding enything herein contained to the contrary, from and after the
Turnover, Members other than the Declarant shall be entitled to elect at least a majority of the

Board of Directors of the Association; provided, however, that the Declarant is entitled to elect at
least 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 Lots.

4.5  Temm: Removal. Directors elected by the Owners shall hold office until their
successors are elected and qualified at the next succeeding annuzl meeting of Members. Directors
may resign or be removed, and vacancies on the Board of Directors shall be filled in the manner
provided by the Bylaws.

46  Vecancy. If a director elected by the general membership shall, for any reason,
cease to be a director, the remaining directors so elected may elect a successor to fill the vacancy
for the balance of the term.

47  Earlv Transition. The Declarant may transfer control of the Association to Ownexs
other than the Declarant prior to the date required by law in its sole diseretion by causing enough
of its appointed dircctors to resign, whereupon it shall be the affirmative 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 decision to

cause its appointees to resign, neither the Declarant, nor such appointees, shall be liable in any
manner in connection with such resignations even if the Owners other than the Declarant refuse or

fail to assume control.
ARTICLE V

OFFICERS
—Officers Provided For. The Assaciation shall have a Prasident, a Vice President 2

5.1
Secretary, a- Treasurer, and such other officers-as the Board of Directers may from time to-time
elecl. One person may be appointed to serve in mulfiple officer positions.
T T 52 Rlection and Appointment of Officers. " The officers of the Associarion, in R

secordance-with any applicable provision of the Bsdaws; shall be elected by the Board of Directors
for terms of one (1} year and thereafter until qifalified successars are duly appointed and have
taken office. The Bylaws may provide for the method of voting in the appointment, for the removal
from office of officers, for filling vacancics, and for the duties of the officers. The officers may or
may not be directors of the Association. If the office of President shall become vacant for any
reason, or if the President shall be unable or unavailable to act, the Vice President shall
automatically succeed to the office or perform its duties and exercise its powers. If any office shall
become vacant for any reason, the Board of Directors may elect or appoint an individual to fill

such vacancy. %5
LR
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5.3  [Initial Officers. The names and titles of the initial officers of the Association, who
shall hold office untii the first annual meeting of directors and thereafier until successors are duly
clected and have taken office, shall be as follows:

President: Martha Schiffer
Vice President and Treasurer: Mark MacFariand
Secretary: Michael D’ Amelio
ARTICLE V1
INDEMNIFICATION PROVISIONS
6.1 Indernnification.

(a)  The Associntion shall indemnify any person who was or is a party to any
proceeding (other than an action by, or in the right of, the Association) by reason of the fact that
he is or was a directot, officer, empioyee, or agent (cach, an “Indemnitee”™) of the Association,
against Hability incurred in connection with such proceeding, including any appeal thereof, to the
full extent permitted by law.

(b)  The Association shall indemnify to the full extent permiitted by law any
person, who was or is a party to any proceeding by or in the right of the Association to procure 2
judgment in its favor by reason of the fact that he is or was & director, officer, employee, or agent
of the Association against expenses and amounts paid in settlerent not exceeding, in the judgment
of the Board of Directors, the estimated expense of litigating the proceeding to eonclusion, actually
and reasonably incurred in commection with the defense or settlement of such proceeding, including
any appeal thereof.

6.2  Indennification 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) ar Section 6.1(b), or in defense of any claim, issue, or
marter therein, he shall be indemanificd against expenses acmallggmd masonably incurred by him
in connection therewith to the full extent parmitted by law. ...

ﬁ 3  Determination.of Apphmh:ht;._,.Am.mdmmﬁmmn under Section 6.1(a) oL
“Section 6.1(b), unless pursuant to a detemmination by & court, shall be made by the Association.-
only- as avthorized in the specific case upen.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 applicable law. Such determination shall be made:

{a) DBy the Board of Directors by a majority votc of & quorum consisting of
directors who were not parties to such proceeding;
(o)  Ifsucha guorum is not obtainable or, even if obtainsble, by majority vote |

of a Committee duly designated by the Board of Directors (in which directors who are parties may '3

Ll ]

participatc) consisting solely of two or more directors not at the time partics to the proceeding; iy

. 45 - e —
FI56640 1
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{c) By independent legal coumsel: (i) selected by the Board of Directors
prescribed in paragraph (a) or the committee prescribed in paragraph (b); or (i) if & quorum of the
directors cannot be obtained for paragraph (8) and the Committec cannot be designated under
paragraph (b), selected by majority vote of the full Board of Directors (in which directors who are

parties may participate), or

(d) By amejority of thc voting interests of the Members of the Association who
were not parties to such proceeding,

6.4  Determination Reparding Expenses. Evaluation of the reasonableness of expenses
and anthorization of indemnification shall be made in the same manner as the determination that

indemnification is permissible.

6.5 Advancing Expenses. Expenses incurred by an officer or director in defending a
vil or criminal procesding may be paid by the Association in advance of the fina! disposition of
such proceeding upon receipt of an undertaking by or on bebalf of such director or officer to repay
such amount if he is uitimately found not to be entitled to indemnification by the Association
pursuant o this section. Expenses incurred by other employees and agents may be paid in advance
upon such terms or conditions that the Board of Directors deems appropriste.

6.6  Exclusivity. The indemnification and advancement of expenses provided pursuant
to this Article VI are not exclusive, and the Association may make any other or further
indemnification or advancement of expenses of any of its directors, officers, employecs, or agents,
under any bylaw, agreement, or vote of disinterested directors, or otherwise, both as to action in
hig official capacity and 81 10 action in another capacity while holding such office to the full extent
permitted by law.

6.7  Continuing Effect. Indemnification and advancement of expenses as provided in
this section shall continue as to a person 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 otherwise provided when authonized or ratified.

-. . .-6.8  Definitions. For purposes of this Article VI, the term “expenses™ shall be-desmed
-- to include attomeys’ fees, including those for any appeals; the term “liahility™ shall be deemed to
include obligations 1o pay- a juflgment,-scitlementpenalty, fine, and expenses- actually—and— ———
reasonably incurred with respect to-a proceeding; the term “proceeding” shall be deemed to include

any threatened, pending, or completod-actan, suilg'or other type of proceeding, whetherseivil;-

criminal, administretive, or investigative, and whether formal or informal; and the term “agent™
shall be deemed to include 2 volunteer; the term “serving at the request of the Association” shall

be desmed to include any service as a director, officer, employee, or ageat of the Association that
imposes duties on such persons. o

[ithet }
r--.'b

6.9  Amendment. Anything to the contrary herein notwithstanding, no ammdmcnt toa A
the provisions of this Asticle VI shall be applicable as to any party’ eligible for mdcmmﬁcanon = .

hereunder who has not given his prior written consent to such amendment. T
.‘___‘l

= : “fegn T B
640,51 o
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ARTICLE VII
BYLAWS

The initial Bylaws of the Association shall be adopted by the Board of Dircetors and may
be altered, amended, or rescinded in the manner provided in the Bylaws and the Declaration.

ARTICLE VIIT
AMENDMENTS

8.1 Notice. Amendments to these Articles of Incorporation shall be proposed and
approved by a simple majority of the Board of Directors unless the approval of the membership of
the Association is required under the Declaration, in which case the Members must approve said

amendment.
8.2  Proviso. No amendment to these Articles may be adopted which would eliminate,
modify, prejudice, abridge, or otherwisc adverscly affect any rights, benefits, privileges, or

priorities granted or reserved to the Declarant or morigagees of Residential Units without the
consent of said Declarant or mortgagees in each instance. No amendment shall be made that is in

comflict with the Act or the Declaration.
83  Declarant Amendments. Notwithstanding anything herein contained to the

contrary, to the extent lawful, the Declarant may amend these Articles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Declarant alone.

ARTICLE IX
INCORPORATOR

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

NAME ADDRESS
Steve Harding 10117 Princess Pelm Avenue, Suite $50, Tampa, EL 33610 _
_ ARTICLE X -
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT )

The imitial registered office of this corporation shail be at 10117 Princess Palm Avenue, =

Suite 550, Tampa, Florida 33610 and the registered apent of this corporation at that address shall =,

be Martha Schiffer. 2

-

-

R =B
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mmmr,hmw;

STEVE HARDING
Inoozporetar

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THE SERVICE. OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SRRVED

In complinnoe with the laws of Florida, the following is submitted:

That dewiring to crganize under the laws of the State of Florida with its principal office as
Mhmmmammmmmmmam
the Asspcistion nened i tho said articles has nemed Mavtha Schiffir, having an sddress of 10117
Princess Paim Avenue, Suite 550, Tamps, Florids 33610, 2» tte statutery registered agont.

Having bean named the statntory sgent of said Associxtion &t the place designated in this
certificate, ] am familier with the obligations of thet position, end berebry soorgt the axme and agres

to act in this capadity.
s, ! L
"(L{f‘-’;‘ 4 = ‘j‘.fx«'.‘,r':t’_
MARTHA SCHIFFER
Registered Agent
mmmiaﬂ#kyofmm
— —y
-?- [ - -—
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