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ARTICLES OF INCORPORATION
OF
MERRICK FRESERVE CONDOMINIUM ASSOCIATION, INC.

A Corporation. Neot For Profit

In order to form a corporation under the Laws of Florida for the formation of
corporations noi for profit, we, the undersigned, hereby associate ourselves into & corporation

(the “Copdomipinm Association™) for the purposes and with the powers herein specified; and to
that epd we do, by these Articles of Incorporation, set forth: .

ARTICLEL

The name and principal address of the corporation shall be:

MERRICK PRESERVE CONDOMINIUM ASSOCIATION, INC.
9350 Sunset Drive, Suite 100
Miami, Florida 33173

ARTICLE II.

The purposes and objects of the Condominium Association shall be to administer
the operation and management of Mervick Presesve, a Condominium {the “Condominium™}, to
be established as a condominium in accordance with the Florida Condominium Act (the “Act’™)
upon certain land (the “Lapd”) situated in Broward County, Florida (the “County™); and to
perform the acts and duties incident to operation and ranagement of the Condominium in
accordance with the provisions of these Asticles of Imcorporation, the Bylaws of the
Condominium Association which will be adopted (the “Bylaws”), and the Deelaration of
Condominium of the Condominium (the “Declaration,” capitalized terms used but not otherwise
defined herein will have the meaning set forth in the Declaration), which will be recorded in the
Public Records of the County, if, as and when the Land, and the improvements constructed
thereon, are submitted to the condominium form of ownership; and to own, operate, encumber,
lease, manage, sell, convey, exchange, and otherwise deal with the Land, the improvements and
such cthm property, real and/or personal, as may be or become part of the Condominium (the

") to the extent nécessary or convenient in the administration of the
Condominium, The Condominium Association shall be conducted as a non-profit organization
for the benefit of its members,

ARTICLE IL

The Condominium Association shall have the following powers:
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A. All of the powers and privileges granied to corporations not for profit
wnder the laws pursuant to which this corporation is chartered.

B. All of the powers reasonably necessary to implement and effectuate the
purposes of the Condominium Association, including, without limitation, the power, authority
and ripht to:

1. Make and establish reasomable rules and regulations governing use
of the Units and Common Elements in and of the Condominium, as such terms are defined in the
Declaration.

2. Levy and collect assessments against members of the
Condomininm Association to defray the Common Expenses of the Condominiurm, as provided in
the Declaration and the Bylaws; including the right to levy and collect assessments for the
purpose of acquiring, owning, holding, operating, leasing, encumbering, sefling, conveying,
exchanging, managing and otherwise dealing with the Condominium Property, including the
Units, which may be necessary or conmvenient in the operation and management of the
Condominium and in accomplishing the purposes set forth in the Declaration.

3. Maintain, repair, replace, operate and manage the Condominium
Property, including the right to reconstruct improvements after casualty and further to improve
and add to the Condominium Property,

4, Contract for the management of the Condominium and, in
connection therewith, {0 delegate powers and dutics of the Condominium Association to the
extent and in the manner permitted by the Declaration, the Bylaws and the Act,

5. Enforce the provisions of these Articles of Incorporation, the
Declaration, the Bylaws, and all rules and regulations goveming use of the Condominium which
may from timne to time be established.

6. Bxercise, undertake and accomplish all of the rights, duties and
obligations which may be granied to or imposed upon the Condominium Association in the
Declaration and the Act.

ARTICLE IV. -

The qualification of members, the manner of their admission to and termination of
membership, and voting by members shall be as follows:

Al The record Owners (as defined in the Declaration) of all Units in the
Condominium from time te time shall be members of the Condominivm Association, and no
other persons or entities shall be entitled to membership, except as provided for in Paragraph E,
Article IV hereof.

B. The Owner of each Unit shall become & mermber of the Condominium
Association avfomatically upon and simultanecusty with receipt of a deed or other conveyance
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of record evidencing the transfer of legal title to a Unit from Developer, or in the case of a
conveyance by a grantée or remote grantee of Developer, upon receipt of & deed or other
conveyance of record evidencing the transfer of legal title to a Unit in accordance with the
provisions of Article 11 of the Declaration. Membership in the Condomininm Association may
not be transferred separate and apart from a conveyance of the Unit. Membership in the
Condominium Association shall terminate upon conveyance or tramgfer of the Unit, whether
voluntary or involuntary; provided, that nothing herein contained shall be construed as
terminating the membership of any person or entity owning fee title to or a fee ownership interest
in two or more Units at any time while such person or entity shall retein fee title to or a fee
ownership interest in any Unit.

C. The interest of a member in the funds and assets of the Condominium
Association cannot be assigned, hypothecated, transferred or encumbered in any manner, except
as an appurtenance to the Unit(s) owned by such member. The finds and assets of the
Condominium Association shall be expended, held or used only for the benmefit of the
membership and for the purpeses anthorized berein, in the Declaration, and in the Bylaws,

D. On all matters on which the membership shall be entitled to vote, there
ghall be one vote appurtenant to each Unit. If a Unit Owner owns more than one (1) Unit, the
Unit Owner shall be entitled to one (1} vote for each Unit owned.

E. Until such time as the Condominiinm is established by recordation of the
Declaration, the membership of the Condominium Association shall be comprised of the
subseribers to these Articles, each of whom shall be entitled to cast a vote on all matiers upon
which the membership would be entitled to vote,

ARTICLE V.
The Condominium Association shall have perpetual existence.
ARTICLE VI. L

The principal office of the Condominium Association shall be located in Florida,
but the Condominium Association may maintain offices and transact business in such places,
within or without the State of Florida, as may from time to time be designated by the Board of
Drirectors.

ARTICLE VII

The affzirs of the Condominium Association shall be managed by the President of
the Condominium Association, assisted by the Vice President(s), Sectetary and Treasurer and, if
any, the Assistant Secretaries and Assistant Treasurers (collectively, the “Officers™), subject to
the directions of the Board of Directors. The Board of Dirgctors, or the President with the
approval of the Board of Directors, may employ a managing agent, agency, and/or other
managerial and supervisory personnel or entity to administer or assist in the administration of the
operationn and management of the Condomininm and the affairs of the Condominium
Association, and any and all such person(s) and/or entity(ies) may be so employed without
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regard to whether any such person or entity is & member of the Condominium Association or a
Director or officer of the Condominium Association, as the case may be.

ARTICLE VIII.

The number of members on the first Board of Directors, who shall serve until
their successors are desigmated by Westbrooke Homes, & Flonda general partnership
("Developer”) or elected at the first annual meeting of the Condominium Association following
recordation of the Declaration of Condominium, shall be three {3). The number of members of
succesding Boards of Directors ghall also be three (3), or as otherwise provided from time to
time by the Bylaws, and they shall be elected by Developer or the members of the Condemininn
Association at the annual meetings of the membership as provided by the Bylaws. Each of the
members of all gucceeding Boards of Directors shall be members of the Condominiom
Association or shall be authorized representatives, officers or emplovees of a cotporate member
of the Condominium Association, except for those Directors who are appointed by the
Developer.

When (but not before) Urdt Owners, other than Developer, own at least fifteen
percent (15%) of the Units that will be operated ultimately by the Condominium Association, the
Unit Owners, other than Developer, shall be entitled to elect, as a group and in a manner to be
provided in the Bylaws, one-third (1/3) of the members of the Board of Directors. 'Unit Owrters,
olher than Developer, shall be entitled to elect, as a group and in a manner to be provided in the
Bylaws, a majority of the members of the Boa.rd of Dlrectors upon the earlier to occur of (the

“Twmover Date™):

(a)  Three years afler 50 percent of the Units that will be operated
ultimately by the Condominium Association have been conveyed to purchasers;

Three months after 90 percent of the Units thai will be operated
ultimately by the Condominium Association have been conveyed to purchasers;

(€}  When all of the Units that will be operated ultimately by the
Condominium Association have been completed, some of them have besn
conveyed to purchasers, and none of the others are being offered for sale by
Developer in the ordinary course of business;

{d) When some of the Units that will be operated ultimately by the
Condominium Association have been conveyed to purchasers and none of the
others are being conwstructed or offered for sale by Developer in the ordinary
course of business; or

(© Seven years after recordation of the Declaration creating the Initial
Phage.

Prior to the Tumaover Date, Developer shatl have the right to slect all members of the Board of
Directors of the Condomininm Association which Unit Owners, other than Developer, are not
etititled to elect; and, in any event, Developer shall have the right to elect not less than one (1)

Fex Avndit No. HDADOO136313
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member of the Board of Directors of the Condominium Association as long as Developer holds
for sale in the ordinary course of business at least five percent (5%) of the Units that will be
operated uitimately by the Condominium Association. Notwithstanding the foregoing,
Developer shall be entitled at any time to waive in writing its rights hereunder, and thereafter to
vote In elections for members of the Board of Directors of the Condominium Association in the
same manner as any other Unit Owner of the Condominium Association. At the time Unit
Ovwmers, other than Developer, elect a majority of the members of the Board of Directors,
Developer shall relinquish control of the Condominivm Agsociaticn and shall deliver to the
Condominium Association, at Developer's expense, all property of the Unit Owners and of the
Condominium Association held or controlled by Developer. Within seventy-five (75) days after
the Unit Owners, other than Developer, are entitled to elect a member or members of the Board
of Directors, the Condomininm Association shall call, and give not less than sixty (60) days
notice of a meeting at which such Directors are to be elected, which elections will otherwise be
held in accordance with the provisions of the Bylaws, So long as Developer heolds at least one
Unit for sale in the ordinary course of business, none of the following actions may be taken
without the approval in writing of the Developer: {i) assessment of the Developer ag a Unit
Owner for capital improvements and (ii) any action by the Association that would be detrimental
to the sales of Units by the Developer; provided, however, an increase in assessments for
Common Expenses without discrimination against the Developer shall not be deemed to be
determinental to the sales of Units,

ARTICLE X0

The Board of Directors shall elect and may by majority vote separate or reimove
from office the President, Secretary, Treasurer, and as many Vice Presidents, Assistant
Secretaties and Assistant Treasurers as the Board of Directors shall desm advisable from time to
time. The Pregident shall be elected from the roexmbership of the Board of Directors, but no other
officer need be a Director, The same person may hold two offices, the duties of which ave not
incornpatible; provided, however, that the office of President and Vice President shall not be held
by the same person, nor shall the office of President and Secretary or Assistant Secretary be held
by the same person.

ARTICLE X,

The names and addresses of the members of the first Board of Directors, who,
subject to the provisions of the laws of Florida, these Articles of Incomoration and the Bylaws,
shall hold office until the first anpual meeting of the Condominium Association after recordation
of the Declaration of Condominivim, and thereafter until their uccsssors are selected and have

qualified, are as follows:

Fax Audit No. HO4000136313
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Name, - Address  _ o -
Harold L. Eisenacher 9350 Sunset Drive, Suite 100

Miami, Florida 33173
Drana Ibarria 9350 Sunset Drive, Suite 100

Miami, Florida 33173
David Webber 9350 Sunset Drive, Suite (00

Miami, Florida 33173

ARTICLE XL

The names and addresses of the incotporators of the Corporation are;

Name Address

Harold L. Eisenacher 9350 Sunset Drive, Suite 100
Miarni, Florida 33173

Diana Tbarria 9350 Sunset Drive, Suite 100
Miami, Florida 33173

David Webber 9350 Sunset Drive, Suite 160
Miami, Florida 33173

ARTICLE XIL

The officers of the Condominium Association, who shall hold office until their
successors are elected pursuant to these Amicles of Incorporation and the Bylaws, and have

qualified, shall be the following:
President Harold L. Eisenacher
Vice President Diana Ibatria
Secretary/Treasurer David Webber

ARTICLE XIII.

The original Bylaws of the Copdominium Association shall be adopted by the
approval of a majority of the subscribers {o these Articles of Incorporation at 2 meeting at which
each of the subscribers are present, and, thereafier, the Bylaws may be amended, altered or
rescinded only in the manner set forth in such Bylaws.

Fax Audit Ro. A04000186313
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ARTICLE XIV.

Every Director and every officer of the Condominium Association shall be
indemmified by the Condominium Association against all expenses and ligbilities, including
attorneys’ and legal assistants' fees, reasonably incurred by or impoesed upen him in connection
with any proceeding to which he may be a party, or in which he may become involved, by reason
of his being or having been 2 Direetor or officer of the Condominium Association, whether or
not he is a Director or officer at fhe time such expenses are incurred, except in such cases
wherein the Direcior or officer is adjudged guilty of willful misfeasance, malfeasance or
nonfeasance in the performance of his duties; provided that, in the event of any claim for
reimbursement or indernnification hereunder based upon a settlement by the Director or officer
secking such reimbursement or indemmification, the indemnification herein shall apply only if
the Board of Directors approves such settiement and reimbursement as being in the best interests
of the Condominium Association. The foregoing right of indemnification shall be in addition to
mnd not exclusive of all other rights to which such Director or officer may be entitled.

ARTICLE XV.

An amendment or amendments to these Articles of Incorporation may be
proposed by the Board of Direciors of the Condominiurn Association acting npon a vote of the
majority of the Diirectors, or by Owners of a majority of the Units, whether meeting ag members
or by instrument in writing signed by them. Upon any amendment or amendments to these
Articles of Incorporation being proposed by the Board of Directors or members, such proposed
amendment or amendments shall bhe transmiited to the President of the Condominiumm
Association, or the acting chief executive officer in the absence of the President, who shall
thersupon call 2 special meeting of the members of the Condominitim Association for a date not
sooner than fourteen (14) days or later than sixty (60) days from the receipt by him of the
proposed amendment or amendments, and it shall be the duty of the Secretary to give each
meniber written notice of such meeting stating the time and place of the meeting and reciting the
proposed amendment or amendments in reasonably detailed form, which notice shall be given in
the same manner as notice of the eall of a special meeting of the members as the procedure fot
giving such notice i8 described in the Bylaws; provided, that proposed amendments to these
Articles of Incorporation may be considered and voted upon at annual meetings of the members.
If mailed, such notice shall be deemed to be properly given when deposited in the United States
mail, addressed to the mexober at his post office address as it appears on the records of the
Condominium Association, with postage thereon prepaid. Any member may, by written waiver
of notice signed by such member, waive such notice, and such waiver when filed in the records
of the Condominium Associetion, whether before, during or after the holding of the meeting,
shall be deemed equivalent to the giving of such notice to such member. At such meeting the
amendment or amendments proposed must be approved by the Developer, at all times prior to
the Turnover Date, and by the affirmative vote of Owners of at least seventy-five percent {75%)
of the Units which are represented in person or by proxy as allowed by applicable law at apy
meeting at which a quorum is present in order for such amendment or amendments to hecome
cffective. Thereupon, such amendment or amendments of these Articles of Incorporation shali
be transcribed and certified in such form as may be necessary to file the same in the office of the
Secretary of State of the State of Florida. A certified copy of each such amendment of these

Fax Andit No. HO4000186313
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Articles of Incorporation shall be recorded in the Public Records of the County, within thirty (30)
days from the date on which the same is filed in the office of the Secrctary of State.
Noatwithstanding the foregoing provisions of this Article XV, no amendment to these Articles of
Incorporation which shall abridge, amend or alter the right of Developer to designate and select
members of the Board of Directors of the Condominiam Association, as provided m Article VIII
hereof, may be adopted or become effective without the prior written consent of Developer.

ARTICLE XVL

Steven J. Vainder, Esq. is hereby designated as the registered agent of the
Condominium Association, and 200 South Biscayne Bivd., Suite 4900, Miami, Florida 33131 is
hercby designated as the registered office of the Condominium Association.

Fax dvdit No. HO4000186313
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IN WITINESS WHEREQF, the incorporators hereto have hereunto set their hands
end seals this .7 | day of August, 2004,

STATE OF FLORIDA }
}88.;
COUNTY OF MIAMI DADE )

BEFORE ME, the undersigned authority, personally appeared Harold L.
Eisenacher, Diana Ibarria and David Webber who, being by me first duly sworn on oath,
acknowledged that they executed the foregoing Articles of Incorporation for the purposes therein

expressed, this _S f day of August, 2004; apd they are person own 10 me
¢ Rhtary Public -
State of Florids at Large
My commission expires:; [Notarial Seal]
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.091 and 617.0501, the following
is submitted:

Merrick Preserve Condominium Association, Inc., desiring to organize as a

corporation not for profit under the laws of the State of Florida, has designated 200 South
Biscayne Blvd., Suite 4900, Miami, Florida 33131 as its initial Registered Agent Office and has
named Steven J. Vainder, Esq. located at said address as its initial Registered Agent.

Incorporators

David Webber

Having been named Regisiered Agent for the above stated corporation, at the
designated Registered Agent Qffice, the undersigned hereby accepts said sppointment and agrees
office,

to comply with the provisions of Florida Statutes Section 48.091 relative to keeping open said

Steven J. Vainder, Bsq.
Repistered Agent
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