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ARTICLES OF INCORPORATION FOR . ':‘_?';_ ::;,-Uﬂ

BRIARWOOD AT FTIIE FALLS CONDOMINIUM ASSOCIATION, INC, = »F

The undersigned incorporator, for the purpose of forming a corpoeration not for pr_oﬁ‘[;’_ C}: )
pursuant 1o the laws of the State of Florida, hereby adopts the following Articles of Incorperation”

ARTICLE 1
NAaME

The name of the corporation shall be BRIARWOQOD AT THE FALLS CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to jn this instnunent as the
‘“Aggociation,” these Articles of Incorporation as ihe “Articles,” and the By-Laws of the Association

principal office or at such other place as may be permitted by the Act.

as the "By-Laws". The initial principal office and mailing address of the Association shall 13841
Sontheast 90" Avenue, Miami, Florida 32176, or at such other place as may he subsequently
designated by the Board of Directors. All books and records of the Association shall be kept at its

ARTICLE 2
PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to the
A CONDOMINIUM (the "Condominiam').

Florida condominium Act as it exists on the date hereof (the “Act™) for the operation of thai certain
ARTICLE 3

condominium located in Broward County, Florida, and known as BRIARWOOD AT THE FALLS,

DEFINITIONS
The terms used in these Articles shall have the same definitions and meanings as those set
forth in the Declaraton of the Condominium to be recorded in the Public Records of Broward
County, Florida, unless herein provided to the contrary, or unless the context otherwise requires.

ARTICLE 4
POWERS
4.1

The powers of the Association shall include and be poverned by the following:

General. The Association shall have all of the common law and statulory powers ofa
corporation not for profit under the Laws of Florida that are not in conflict with the provisions of
these Ariicles, the Deaclaration, the By-Laws or ithe Act.

4.2

Enumerationn, The Association shall have all of the powers and duties s«t forth io the
powers and duties.

Axt, and all of the powers and duties reasonably necessary to operate the Condominium pursuant to
the Declaration and as more particularly described in the Dy-Laws, a8 they may be amended from
titme to time, inchuding, but not limited to, the following:
(&

To make and collect Assessments (ineluding Special Assessments) and other

charges against mmembers as Unit Owners, and to use the proceeds thersof in the exercise of itz
L)

property.

Articles

To buy, own, operate, lease, scll, trede and mortgage both real and personal
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) To maintain, repair, replace, reconstruct, add to and operate the Condorminium
Property, and other property acquired or leased by the Association.

{4y To purchasc insurapce upon the Condominium Property and insurance for the
protection of the Association, its officers, directors and Unit Owners,

() To tmake and amend reasonable rules and regulations for the maiitenance,
conservation and use of the Condominium FProperty and for the health, cormfort, safety and welfare of
the Unit Owners.,

(¢))] To approve or disapprove the leasing, transfer, ownership and possession of
units as may be provided by the Declaration.

() To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulations for the use of the Condominium Propeity.

) Teo contract for the meanagement and maittenance of the Condonuinium
Property and to authorize 2 management agent (which may be an affiliate of the Developer} to assist
the Association In carrying out its powers and duties by performing such functions as the subriission
of proposals, collection of Assessments (including Special Assessments), preparation of records,
enforcement of rules and maintenance, repair and replacement of the Commeon Elements with such
funds as shall be made available by the Association for such purposes. The Assoclation and its
officers shall, however, retain at all times the powers and duties granted by the Condominium Act,
including, but not limited to, the making of Assessments, promulgation of rules and execution of
contracts on behalf of the Association.

{1 To employ personnel to perform the services required for the proper operation
of the Condominium.

§)] To execcute all documents or consents, on behalf of all Unit Owners (and their
mortgagees), required by all governmental end/or quasi-governmental agencies in connection with
land use and developmeni matters (ncluding, without Yimitation, plats, wajvers of plat, unities of
title, covenants in lisu thereof, ete.), and in that regard, each Owner, by acceptance of the ¢leed to
such Owner's Unit, appoints and designates the Board of Directors of the Association as such
owmer's agent and attorney-in-fact to execute, any and all such documents or cansents.

4.3 Condominiumn Property, All funds and the title io 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 Axticles and the By-Laswrs.

4.4 Digrribution of Income: Dissolution. The Association shall make no distribution of
income to its members, directors or officers, and upon dissolution, all assets of the Associaticn shall
be transferred only to another non-profit corporation or a public agency or as otherwise authorized by
the Florida not for Profit Corporation Statute.

4.5 Limitadion. The powers of the Association shall be subject to and shall be exereised
in accordance with the provisions hereof and of the Declaration, the By-Laws and the Act, provided
that in the event of conflict, the provisions ofthe A.ct shall control over those of the Declaration and
By-Laws.

Articies
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ARTICLE §
MEMBERS
5.1 Membership. The members of the Association shall consist of all of the recard Litle

owners of Units in the Condominium frorm time to time, and after termination of the Condomrinium,
shall also consist of thase who were members at the time of such termination, and their succegsors
and asBigns. .

5.2 Aszigoment. The share of a member in the funds and assets of the Association cannot
be assigned, hypothecated or transferred in any manner except as an appuienance to the Unit for
which that share is held.

53 Foting. On all matters upon which the membership shall be entitled to vote, there
shall be only one vote for each Unit, which vote shall be exercised or cast in the manner provided by
the Declaration and By-Laws. Any person or etrtity ovwning more than one Unit shall be entitled to
one vote for each Unit owned.

54 Meetings. The By-Laws shall provide for an annual meeting of memnbers, and may
make provision for regular and special Meetings of members other thap the annaal meeting.

ARTICLE 6
TERM OF EXISTENCE,

The Association shall have perpetual existence.

ARTICLE 7
INCORPORATOR

The name and address of the Incorporator of this Corporation is:
NAME Ana V, De Villiets, Esq.

ADDRESS c/o Ficldstons Lester Shear & Denberg, LLP
201 Althammbra Circle,
Suite 601
Coral Gables, Florida 33134

ARTICLE 8
QFFICERS
The affalrs of the Asspciation shall be administered by the officers holding the offices
designated in the By-Laws., The officers shall be eclected by the Board of Directors of the
Assoclation at its first meeting following the annual meeting of the members of the Association and
shall serve at the pleasurc of the Board of Directors. The By-Laws may provide for the rermoval from
office of afficers, for filling vacancies and for the duties and qualifications of the officers. The
narnes and addresses of the officers who shall serve until their successors are dagignated by the
Board of Directors arve as follows:

Presideni: Scott Deaktor
10789 Cleary Boulevard
Plantation, FL 33324-60]14

Articles
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¥ice President/Secretary: Don Alexander
10782 Cleary Boulevard
Plantation, FL 33324-6014

Treasurer: Michael Richter
10789 Cleary Boulevard
Plantation, FL. 33324-6014

ARTICLE 9
DMBECTQRS

9.1 MNumber and Qualification. The property, business and affairs of the Association shall
be managed by a board consisting of the number of dircctors determined in the manner provided by
the By-Laws, but which shall consist of not less than three (3} directors. Directors, other than
designes of the Developer, must be members of the Association.

9.2 Dutics and Powerd. All of the duties and powers of the Association Existing under
the Act, the Declaration, these Articles and the By-Laws shall be exetcised exclusively by the Board
of Directors, its agents, coniractors or employees, subject only {o approval by Unit owners when such
approval is specifically required.

o3 Election: Removal. Directors of the Association shall be clected at the annual
meeting of the members in the manner determined by and subject to the qualifications set forth in the
By-Laws. Directors may be removed and vacancies on the Board of Directors shall be flled in the
manner provided by the Dy-Laws.

9.4 Term of Developer’s Directors. The Developer of the Condorminiumn shall appoint the
members of the first Board of Directors and their replacements who shall hold office for the periods
described in the By-Eaws.

.5 First Directors. The names and addresses of the members of the first Board of
Drirectors who shall hold office until their successors are clected and have taken office, as provided
in the By-Laws, are as follows:

Soott Dreaktox
10789 Cleary Boulevard
Plantation, FL, 33324.5014

Don Alexander
10789 Cleary Boulevard
Flantation, FL. 33324-6014

Michael Richter
10789 Cleary Boulevard
Plantation, FL 33324-6014

9.6 Siapdards. A Director shall discharge his duties as a director, including any duiies as
a member of a Commitiee: in good f&ith; with the care an ordinary prudent person in a like position
would excrcise under Similar circumstances; and in a manner reasonably believed to be in the best
interests of the Association. Uniess a Director has knowiedge concerning & matter in Question that
makes reliance unwarranted, a Director, in discharging his duties, may rety on information, opinions,

Articles
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reports or statements, including financial statements and othey data, if prepared or presented by one
or more officers or smployeses of the Association whom the Director reasonably believes to be
reasonable and competent in the manners presented; legal counsel, public accountants or other
persoily as to matters the Director reasonably belicves are within the persons' professional or expert
competence; or a Committee of which the Director is not a member if the Director reasonably
believes the committece merits confidence. A Director Is not liable for any action taken ag a director,
or any failure to take action, if he performed the duties of bis office in compliance with the foregoing
standards.

ARTICLE 10

10.1  Ipdemnity. The Association shall indemmify ary person who was or is a party to any
proceeding by reason of the fact that he is or was a director, employec, officer, agent or comnittes
member (each, an "Indemnitee™) of the Association, against liability incurred by him in connection
with such proceeding, unless (2) a court of competent jurisdiction deterrnines, after all available
appeals have been exhausted or not pursued by the proposed indemmites, that he did not act in good
faith or acted in a ranner he reasonably belicved to be not in, or opposed to, the best interest of the
Association, and, with respect to any criminal action or proceeding, that he had rezsonable cause to
beliesve his condnet was unlawful, and (b) such court firther specifically determines that
indermnification should be denied. The termination of any procseding by judgment, order,
settiement, conviction or upon a plea of nolo contenders ot its eguivalent shall not, of itself, ¢createa
presumption that the person did not act in good faith or did act in a manner which he reasonably
believed to be not in, or opposed to, the best interest of the Association, and, with respect to any
criminal astion or proceeding, that he had reasonable cause to believe that his conduct was unlavwful.

10.2 Indemuification. The Association shall indemnify any person, who was or is e party
to any proceeding by or in the right of the Association to procure a judgment in iis favor by reasonof
the fauct that he is or was a director, officer, employee, or agent of the Association against sxpenscs
and amounts paid in sctilement not exceeding, In the judgment of the board of dircctors, the
estimated expense of litigating the procecding to conclusion, actually and reasonably incurred in
connection with the defense or settlement of such proceeding, including any appeal thereof Such
indemnification shall be authorized if such person acted in good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interests of the Association, cxcept that no
indemnification shall be made under this subsection in respect of any claim, issue, or maitter as to
which such person shall have been adjudged to be liable untess, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdiction, shall determine
upon application that, despite the adjudication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemunity for such expenses which such court
shall deem proper.

10.3 Expenses. To the extent that an Indemnites has been successful on the merits or
otherwise in defense of any proceeding referred to in Section 10.1 or 10.2, above, or in defiznsc of
any claim, Issize or rmatter therein; he shall be indemmnified against expenses actually and reasonably
incurred by him in connection therswith.

104 Advaneing Fxpepnses Expenses incwred by an officer or director in Defending a civil
or eriminal proceeding shall be paid by the Association in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of the affected director or officer 1o repay
such amount if he is ultimately found not to be entitled to indemnification by the Associalion as
authorized in this Article 1¢. Expenses incurred by other Indemnitees may be paid in advance upon
such terms and conditions as the Beoard deems appropriats.

Articles
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10.5 DPetetinination of Applicability., Any indemmnification under subsection 10.1 or
subsection 10.2, unless pursuant to a determination by a court, shell be made by the Association only

as authorized in the specific case upon a determination that indemmification of the director, officer,
employee, or agent is proper under the circumstances because he has met the applicable standard of
conduct set forth in subsection 10.1 or subsection 10.2. Such determination shall be made:

£:)) By the board of directors by a majority vote of a quorwm cousisting of
directors who were not parties to such Procesding;

by If such a quorurm is not obtainable or, even if obtainable by majority vote ofa
Committes duly designated by the Boexrd of Directors {in which directors who are partios may
participate) consisting solely of two or more Directors not at the time parties to the proceeding;

) By independent legal counsel:

(i) sclected by the Board of Directors prescribed in Paragraph (a) or the
committee prescribed in subparegraph (b); or

(i if a quorum of the Directors cannot be obtained for paragraph (a)} and
the Commitiee carmnot be designated under paragraph (b}, selected by majority vote of the full Board
of Directors (in which Dircctors who are parties may participaie); or

{d) By a mejority of the voting interests of the members) of the Associaticn wheo
wers not partles to such proceeding,
10.56 Determipation Regarding Expenses, Evaluation of the reasconableness of expenses

end authorization of indemnification shall be made in the sarne manner as the detexmination that
indemnification is permissible. Howsever, if the determination of permissibility is madc by
indepandent legal counsel, persons specified by paragraph 10.1(c) shall evaluate the reasonableness
of expenses and may authorize indemnification.

10.7  Exclusivity; BExc¢lusions. The indemmification and advancement of expenses provided
by this Article shall not be deemed exclusive of any other rights to which those sccking
indemnification may be entitled under any by-law, agrecment, vote of members or otherwise.
However, indemnification shall not be made to or on behalf of, and ali advanced cxpenses shall be
repaid by, any Indemnitee if a judgment, or cther final adjudication establishea that his actions, or
omissions to act, were material to the cause of action so adjudicated and constitute: (a) a violstion of
the criminal law, unless the Indemnitee had reasonabie cause to believe his conduct was lawfal or
had no reasonable cause to believe his conduct wasg unlawful; (b) a transaction from which the
director, officer, employee or agent derived an improper personal benefit; or (e) willful misconduct
or a conscious disregard for the best interest; of the Association in a proceeding by or in the right of
the Association to procure a judgment in its favor, The indemnification and sdvancement of
expenses provided by this Article shall continue, unless otherwise provided when authovized or
ratified, as to a person who has ceased to be a director, officer, employes, agent or committes
member and shall inure to the bencfit of ihe heirs and personal representatives of such person, unless
otkerwise provided when authorized or ratified.

10.8 [ngurance. The Asscociation shall have the power to purchase and maintain insurance
cn behalf of any person who is or was an Indemnites of the Association, or is ox was serving, at the
request of the Association, as a director, officer, employee, agent or cotmmittee member of another
corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against

Acrticles
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him and incurred by him in any such capacity, or arising out of his status as such, whether or not the
Aggociation would have the power to indenmify him against such lability under the provisions of
this Article.

10.8  Alternative Relief. Despite any contrary determination of the Board of Direstors to
provide indenmification in any particular case, an Indemunitee of the Association who is or was a
party to a proceeding may apply for indemnification or advancement of expcnses, or both, to the
court conducting the proceeding, 1o the circult court, or to ancther court of competent jurisciction.

10.10 Continuing Fflect. Indemnification and advancement of expenses as provided in this
scction shall continue as, unless otherwise provided when authorized or ratified, 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 authorized or
ratified.

10.11 Definitions. For purposes of this Article 10, ihe term "expenses” shall be deemed to
include attorneys' fees, insluding those for any appeals; the term "liability"™ shall be deemed to
include obligations to pay a judgment, settlement, penalty, fine, and expenses actually and reasonably
incurred with respect to a proceeding; and the term "proceeding™ shall be deemed to ioclude any
threatened, pending, or completed action, suit, or other iype of proceeding, whether civil, criminal,
administrative or investigative, and whether formal or informal; 2nd the term "agent"” shall be
dezemed to include 2 volunteer, the term "serving at the requesi of the Association" shall be deemed
te include any service as a director, officer, employees or agent of the Association that imposes duties
on such persons.

10.12 Amendment. Anything 1o the contrary herein notwithstanding, no amendment to the
provisions of this Article 10 shall be applicable as to any Indemnitee who has not given his prior
written consent to such amendment.

ARTICLE 11
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may be
altered, armended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendments to the Articles shall be proposed and adopted in the following manners:

12.1 DNpticg. Notice of a proposed amendment shall Be ineluded in the notice of any
meeting at which the proposed amendment is to be considered and shall be otherwise given in the
time and manner provided in Chapter 617, Florida Statutes. Such potice shall contain the proposed
amendment or a summary of the changes to be affected thareby.

12.2 Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the latter to control over the former to the extent
provided for in the Act).

123  Limitatop. Wo amendmert shall be made that is in conflict with the Act, the
Declaration or the By-Laws, nor shall any 2amendment make any changes which would in any way
affect any of the rights, privileges, powers or options herein provided in favor of or reserved to the

Articles
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Developer, or an affiliate of the Developer, unless the Developer shall join in the execution of the
amendment. No amendment to this paragraph 12.3 shall be effective.

12.4 Develonsr Amendments. To the extent lawful, the Developer may amend these
Arlicles consistent with the provisions of the Declarstion allowing certain amendments to be effocted
by the Developer alonc.

12.5 Regording. A copy of each amendment shall be filed with the Sccretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of State
shall be recorded in the public records of Broward County, Florida.

12.6 cCopflicts. In the event of any conflict between the provisions of these Articies and
the Declaration and/or the By-Laws, the Declaration shall have priotity over these Articles and these
Acrticles shall have priority over the By-Laws,

ARTICLE 13
INITIAL REGISTERED OFFICE;

The initial registered office of this corporation shall be at Fieldstone Legter Shear & Denberg,
LLP, 201 Alhambra Circle, Suite 601, Coral Gables, Florida 33134 with the privilege of having its
office and branch ¢ffices at other places within or without the State of Florida, The initial registered
agent at that, address shall be Ana V. De Villiers, Esqg.

IN WITNESS WHEREOF the Incorparator has affixed his signature the day and vear set

Ciaodl oy

Ana V. De Villiers

Articles
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=z AN ISTERED

Pursuant 1o the provisions of section 607.0501, Florida Statutes, the undersigned corpaoration,
organized under the Iaws of the State of Florida, submits the following statement in designating the
registered office/regisiered agent, in the state of Florida.

1. The pame of the corporation is:

BRIARWOOD AT THE FALLS CONDOMINILIM ASSOCIATION, INC.

The pame and address of the registered agent and office is:
Ana V. De Villiers, Esq.

201 Alhambra Cirele
Suite 601

Coral Gables, Florida 33134

m@ —

Ana V. De Villiers
Titls: Incotporator

Date: q! JQ’ 200 =,
HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IIN
THIS CERTIFICATE, ] HEREBY ACCEFT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT TN THIS CAPACITY. I FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TGO THE PROPER AND COMPLETE

PERFORMANCE QF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEFT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

L ionf 2y

Ana V. De Villiers '

Date: qll ! 2~ 20@_-
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