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ARTICLES_OX_XNCORRORATION so. A S
or *-?(:;'j LA

PEHDROKE_EALLO_MMITER L o /¢
NBBOCINTLON, _INC, e,

The undernigned incorporator, desiring to form a corporation
not for proflt under Chapter 617, Florlda Statuten, as amonded,
hereby adepts the following Articlen of Tneorporation:

ARTICLE I

NAME BND_ ADDRESEH

Tha name of the corporation shall be the PEMBROKE FALLS MASTER
ASSOCTIATION, INC. The principanl address of the corporation is 123

N.W. 13th Street, Suite 300, Beca Raton, FL 313432, For
convenience, the corporatlion shnll be referred to in  thins
Instrument as the "Mastor Agssociation”, these Articles of
Incorporation as the "Articles", and the Bylaws of tho Master

Associatlon as the "Bylaws".
ARTICLE II
PURPOSES AND POWERS

2.1 ts urposcs. The objocts and purposaes of the
Master Association are those objects and purposes as arc authorized
by the Declaration of Master Asscciation Covenants and Restrictions
for Pembroke Falls recorded {(or to be recorded) in the Public
Records of Broward County, Florida, as hereafter amended and/or
supplemented from time to time (the "Master Declaration"). The
further objects and purposes of the Master Association are to
preserve the values and amenities in The Properties, as same are
defined in the Master Declaration, and to maintain the Common Arcas
thereof for the benefit of the Members of the Master Association.

2,2 Not for Profit. The Majkter Assoclation 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
corporation. Upon dissolution, all assets of the Master
Association shall be transferred only to another not-for-profit
corporation or as otherwise authorized by the Florida not-for-
profit corporation statute.

2.3 The powers of the Master Association shall include and be
governed by the following:

2.3.1 General. The Master Asscciation shall have all of
the common-1aw and statutory powers of a
corporation not for profit under the Laws of

Florid~ that are not in conflict with the
provisions ol these Articles, the Master
Declaration, or the Bylaws.

2.3.2 Enumeration. The Master Association shall have the
powers and duties set forth in subsection 2.3.1
above, except as limited by these Articles, the

Rylaws and the Master Declaration, and all of the
powers and duties reasonably necessary to operate
the Master Association pursuant to the Master
Declaration, and as more particularly described in
the Bylaws, as they may be amended from time to
time, including, but not limited to, the following:

{a) To make and collect Assessments and other
charges against Members and Owners, and to use




(b)

(c)

(d)

(e)

(f)

(g}

(h)

the procoodes thoreof In the oxerelse of Its
powors and dutionm,

To buy, own, oporate, leaso, 8snll, trado and
mortgage both roal and personal proporty.

To maintain, rapair, replace, reconstruct, add
to and opeorate the Common Arcas, and other
property acquired or 1leoasod by the Master
Associatlon.

To purchase insurance upon the Common Arcas
and lnsurance for the protection of the Mastor
Assoclation, 1its officers, directors and
Members.

To make and amend reasonable rules and
requlations for the malntenance, conservation
and use of the Common Areas and for tha
health, comfort, safety and welfare of the
Membars,

To anforce by legal means the provisions of
the Master Declaration, these Articles, tho
Bylaws, and the Rules and Requlations for the
use of the Common Arcas, subject, however, to
the limitation regarding assessing Lots owned
by the Developer for fees and expenses
relating in any way to claims or potential
claims against the Developer as set forth in
the Master Declaration and/or Bylaws,

To contract for the management and maintenance
of the Common Areas and to authorize a
management agent (which may be an affiliate of
the Developer) to assist the Master
Association in carrying out its powers and
duties by performing such functions as the
submission of proposals, collection of
Assessments, preparation of records,
enforcement of rules and maintenance, repair
and replacement of the Common Areas with such
funds as shall be made available by the Master
Association for such purposes. The Master
Association and its officers shall, however,
retain at all times the powers and duties
granted by the Master Declaration, Bylaws and
these Articles, including, but not limited to,
the making of Assessments, promulgation of
rules and execution of contracts on behalf of
the Master Association.

To employ personnel to perform the services
required for the proper operation,
maintenance, conservation, and use of the
Common Areas.

ARTICLE III

MEMBERS

The Members of the Master Association shall be as set forth in
the Master Declaration and the Bylaws of the Master Association.

ARTICLE IV

CORPORATE EXIBTENCE

The Master Association shall have perpetual existence.




ARTICLE V
BOARD_OF DIRECTORS

.lon 5.1. Management by Directorn. The property, businouss
and affairs of the Mastor Association shall bo managed by o Board
of Dircctors, which phall consist of not less than threa (3)
persons, but as many porsons as tho Board of Directors shall from
time to time detormino but which shall always boe an odd number. A
majority of the directors in offica shall constitute a quorum for
the transaction of business. The Bylaws shall provide for moetings
of direoetors, including an annual mooting.

Scction 5.2. Qriginal Doard of Directors. The names and

addresses of th first Board of Directors of the Master
Association, who shall hold office until their qualified successors
ara duly elected and have taken office as provided in the Bylaws,
are as follows:

Name Address

William Gardiner 123 N.W. 13th Street, sSuite 200
Boca Raton, TFL 33432

Donald Merskin 123 N.W. 13th Street, sSuitec 300
Boca Raton, FL 33432

Harry Engelstein 123 N.W. 13th Street, Suite 300
Boca Raton, FL 334232

Section 5.3. Election of Members of Board_ of Directors.
Except as otherwise provided herein and for the first Board of
Directors, directors shall be elected by the Members of the Master
Association at the annual meeting of the membership as provided by
the Bylaws of the Master Association, and the Bylaws may provide
for the method of voting in the election and for removal Ffrom
office of directors.

Section 5.4. Duration of Office. Members elected to the

Board of Directors shall hold office until the next succeeding
annual meeting of Members, and thereaflter until qualified
successors are duly elected and have taken office.

Section 5.5. Vacancies. If a director so elected 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.

Section S5.6. Term of Developer'’s Directors. The Developer
shall appoint the members of the first Board of Directors and their
replacements who shall hold office for periocds described inm the
Bylaws.

ARTICLE VI

OFFICERS

Section 6.1. Officers Provided For. The Master Association
shall have a President, a Vice President, a Secretary and a
Treasurer, and such other officers as the Board of Directors may
from time to time elect.

Section 6.2. The affairs of the Master Association shall be
administered by the officers holding the offices designated in the
Bylaws. The officers shall be elected by the Board of Directors of
the Master Association at its first meeting following the annpual
meeting of the members of the Master Association and shall serve at
the pleasure of the Board of Directoers. The Bylaws may provide for
the removal from office of officers, for filling vacancies and for

3




thoe dutles and qualifications of the officers. The namaes and
addresnon of the offlcers who shall oerve until thelr succonpors
aro designated by tho Board of Dlroctors aro as follows:

Hamo _and Offjica: Addxosposn!

Prepjdent:

Willlam Gardiner 123 N.W, 13th Streoet, Suite 300
Boca Raton, FL 33432

Vico-President:

Ponald Merskln 123 N.W. 13th Strect, Suilte 300
RBoca Raton, FL 33432

Socreotaxy/Treasurer:

Harry Engolatein 123 N.W. 13th Stroet, Suite 300

Boca Raton, FL 3422

ARTICLE VII

BYLAWS

The Board of Directors shall adopt Bylaws consistent with
these Articles of Incorporation. Such Bylaws may be altered,
amended or repealed in the manner set forth in the Bylaws.

ARTICLE VIII
AMENDMENTS AND PRIORITIES

Section 8.1. Amendments to these Articles of Incerporation
shall be proposed and approved by the Board of Directors and
thereafter submitted to a meeting of the membership of the Master
Association for adoption or rejection (by affirmative vote of 66-
2/3% of the Members), all in the manner provided in, and in
accordance with the notice provisions of, Chapter 617, Florida

Statutes.

Section 8.2. Limitation. Nec amendment shall be made which
would in any way affect any of the rights, privileges, powers or
options herein provided in favor of or reserved to the Developer,
or any affiliate, successor or assign of the Developer, unless the
Developer shall join in the execution of the amendment.

Section. 8.3. Developer Amendments. The Developer may amend
these Articles consistent with the provisions of the Declaration,
including such provisions of the Declaration allowing certain
amendments to be affected by the Developer alone.

Section 8.4. 1In case of any conflict between these Articles
and the Bylaws, these Articles shall contreol; and in case of any
conflict between these Articles of Incorporation and the Master
Declaration, the Master Declaratien shall control.

ARTICLE IX
INCORPORATOR

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

Name Address
John Kraynick 123 N.W. 13th Street, Suite 300

Boca Raton, FL 33432




ARTICLE X
INPEMNIFICATION
Section 10.1. Indemnity. The Master Acsocliation shall

indemnify any person who was or ies a party or is throatened to bo
mada a party to any threatened, ponding or contemplated action,
suit or procceding, whether civil, eriminal, administrative or
investigative, by recason of the fact that ho is or was a director,
employee, officer or agent of the Master Assoclation, against
oxpenses (including attorneys’ feos and appellate attorneys’ feos),
judgmants, fines and amounts pald in settlement actually and
roeasonably incurrod by him in connection with such action, nmuit or
proceceding, unless (a) it is determined by a court of compotont
jurisdiction, aftor all available appoals have been exhausted or
not pursued by the proposed indemnitee, that he did not act in good
faith or that he acted In a mannor he believed to be not in or
opposed to the best Interest of the Master Association, and, with
respact to any criminal action or proceeding, that he had
reagsonable cause to believe his conduct was unlawful, and {b) much
court further determines specifically that indemnification should
be denied. The termination of any action, suilt or proceeding by
judgment, order, settlement, conviction, or upon 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 Master Association, and with respect to any
criminal action or proceeding, that he had reasonable cause to
believe that his conduct was unlawful.

Section 10,2. Expenses. Toe the extent that a director,
officer, employee or agent of the Master Association has been
successful on the merits or otherwise in defense of any action,
sult or proceeding referred to in Section 10.1 above or in defense
of any claim, issue or matter therein, he shall be indemnified
against expenses (including attorneys’ fees and appellate
attorneys’ fees) actually incurred by him in connection therewith.

Section 10.3. Advances. Expenses incurred in defending a
civil or criminal action, suit or proceeding shall be paid by the
Master Association in advance of the final disposition of such
action, suit or proceeding through all available appeals upon
receipt of an undertaking by or on behalf of the director, cfficer,
employee or agent to repay such amount unless it shall ultimately
be determined that he is entitled to be indemnified by the Master
Association as authorized in this Article.

Section 10.4. Miscellaneous. The indemnification provided by
this Article shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under any by-
law, 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, executors and administrators of such person.

Section 10.5. Insurance. The Master 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
Master Association, or is or was serving at the request of the
Master Association as a director, officer, employee or agent cf
another corporation, partnership, joint venture, trust or other
enterprise, against any liability asserted against him and incurred
by him in any such capacity, or arising out of his status as such,
whether or not the Master Association would have the power to
indemnify him against such liability under the provisions of this
Article,

Section 10.6. Amendment . Anything toe the contrary herein
notwithstanding, the provisions of this Article X may not be
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amonded without the prior writtoen consent of all porsons whosa
interost would bo advorsely affoctod by such amendmont.

ARTICLE XI

REGISTERED NGENT

until changed, Becker & Poliakoff, P.A. shall ba the
registered agent of tha Master Association and the ragisterad
cffice shall be at 3111 Stirling Road, Fort Lauderdale, Florida

13312,

IN WITNESS WHEREOF, the aforesaid Incorporator has hercunto
sot his hand this day of Deccember, 1994,
//'
A

JOHN KRAYNICK

STATE OF FLORIDA )
ss. (SEAL)

COUNTY OF Palm Beonch )

The foregoing instrument was acknowledged before me this 7
day of December, 1994, by John Kraynick. He is personally known to
me or has produced as

identification and has, has not, ta en an i:;p
m* /z./. // -

Signature of person taking
acknowledgment

Kathleen Dolence
Name typed, printed or stamped

23 Notary Buble. St of §londn
- iy My Corrn Posees Soot G, 1498
D ve Ho. CC 405346
Tarwie! B 00 0Cer 1ad Nateey Detwier

{ﬂ KATHLEEN DOLENCE
i Title or rank

Serial number, if any

My commission expires:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOHIC;M@ﬁ é <<?9

FOR THE SERVICE OF PROCESS WITHIN THIS STATE, 7 o,
NAMING AGENT UPON WHOM PROCESS MAY BE SLRVLD “‘.

In compliance with the lawas of Florida, the following is

submitted:

That dediring to organize under the laws of the State of
Florida with its principal office, as indiecated in the foregoling
articles of Incorporation, in the County of Broward, State of
Florida, the corporation named in said articles has named Becker &
Poliakoff, P.A. located at 3111 Stirling, Fort Lauderdale, FL
33310, as its statutory registered agent.

Having been named the statutory agent of the above corporation
at the place designated in this certificate, I hereby accept the
same and agree to act in this capacity, and agree to comply with
the provisions of Florida law relative to keeping the registered
office open.

BECKER & POLIAKOFF, P.A.

/2421::jh7 /;7 falﬂ“fxauz

‘ROBERT J MANNE, ESQ. 5+

pated this ' day of February,
1995.

This instrument was prepared by:

Jennifer Bales Drake, Esquire
Becker & Poliakoff, P.A.

3111 Stirling Road

Fort Lauderdale, FL 33312
Phone: {305) 985-4113

Florida Bar No. 653896

17640 _1

/..
/o
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Enclosed please find an Amendment to the Articles o

Incorporation of Pembroke Falls Master Association, Inc.,

as well as checks totalling $70.00 to cover the cost of

filing and a certified copy of same.

Re

Dear Sir/Madam:

-

Thank you for your attention to thig matter.
Very truly yours,
R G S PR

DORETTA MARTONE KNOEKR
For the Firm

DMK/cs
OTHER OFFICES
Fax Funne e €c: Mr. John Kraynick
Jam Kafimaa
Jira Korinavis
“'hl Jertne E,q
gmm X. Dunwg . 5 . ‘T_;‘,_:: SO
I!tm. S-nmmun ‘_ ‘ / ™o
1 e MAT ADMTTLL 1y FLoetia 6 23 L
FAVMLARLE FOR Corin tation .
l'w AFRORMTMY MT, '\‘ C, i
cD
o
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FLORIDA DEPARTMENT OF STATE
Sondra B. Mortham
Secretary of Stato

May 14, 1998

Doretta Martone Knoorr

Backer & Pollakoff, P.A.

P.O. Box 9057

Ft. Lauderdale, FL. 33310-9057

SUBJECT: PEMBROKE FALLS MASTER ASSOCIATION, INC.
Ref. Number; N95000000650

We have received your document for PEMBROKE FALLS MASTER

ASSOCIATION, INC. and your checkﬂs) totaling $70.00. Howaever, the enclosed
document has not been filed and Is being retumed for the {ollowing correction(s):

The lee to file articles of amendment is $35. For each certified copy requested,
please add an additional $52.50,

Tha document must be signed by the chairman, any vice chairman of the board
of directors, its president, or another of its officers,

Please retumn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If gou have any questitns conceming the filing of your document, please call
(904) 487-6908,

Steven Harris
Corporate Spaclalist Letter Number: 496A00023916

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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May 22, 1996

Florida Department of State
Division of Corporations
P.0. Box 6327

Tallahassee, FL 32314

Attention: Steven Harris,
Corporata Specialist
Re: Pembroke Falls Master Assoclation, Inec.
Ref. Number: N95000000650
Letter Number: 496A00023916
Dear Mr. Harris:

Enclosed please find the Articles of Amendment to the
Articles of Incorporation of Pembroke Falls Master
Association, Inc., which have been changed to reflect that
William Gardiner is also President of the corporation.
Also enclosed is a check in the amount of $17.50, which
together with the check you are holding in the amount of
$70.00, makes a total $87.50, representing the f£filing fee
and certified copy.

Please call me if you have any questions.
Very truly yours,
o A—(j?/ﬁﬁvu;§QZ??4\\

ORETTA MARTONE KNOERR
For the Firm

DMK/cs
Enclosure
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ARTICLES OF AMENDMENT e

[Ye)
¢
10 EE
ARTICLES OF INCORPORATION 23
PEMBROKE FALLS MASTER ABSOCIATION, INC, ;h Ll
. ¢k
[ B

)

The undersigned, being all of the directors and the Bole
incorporator of Pembroke Falls Master Association, Inc., a Florida
not-for-profit corporatiion (the "Corporation"). in accordance with
Sectionso 617.1005 and 617.1006 of the Florida Not-For-Profit,
certifies that:

1. A Special Meeting of the Board of Directors of the
Corporation was held at the offices of the Corporatien on

April 25, , 1996 at 10:00 A.M. for the

purpose of changing the name of the Corporation.

2. The name of the Corporation is Pembroke Falls Master
Asgoeciation, Inc,

3. At this Special Meeting, this amendment to change the
name of the Corporation was adopted by unanimous consent of all of
the directors and the sole incorporator pPrior to the Corporation
having members. Accordingly, member approval is not required.

4, By unanimous consent, it was adopted that Article I of

the Articles of Incorporation be amended to read as follows:

ARTICLE I
HAME
The name of the corporation shall be Pembroke Falls Homeowners

Association, Inec.




The undersigned has executed this amendment this 25th day of
April

? 19960

Pembroke Falls Magter

,Jljfsiptiop, Inc,
A W A
11liam Gad 255;7Dijiifgyfprosidcnt

onald Mers

\

i, r

Harry Enge}lBtein, ‘Director

/¥
John RtAynick, Sole Incorporator

Doret.ta Martone Knoerr, Esg.
Florida Bar No. 438413

3111 Stirling Road

Fort Louderdale, FL 33312
954 -585-4159

8927 1




