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SUBJECT: PEMBROKE HAREOR WATER MANAGEMENT RSSOCIATIOﬂ, INC.
REF: WQ7000020766

We have received your documant for PEMBROKE HARBOR WATER MANAGEMENT
ASSOCIATION, INC. and your check(s) totaling $. However, the enclozsead
document has not been flled and is being returned for tha following
corraction(s)}: .

Florida law reaequiras tha street address of the principal office and, 1Ff
different the mailing address of the entity. A post office box is not
accaptabla for the principal offica.

If you have any furtheaer gquestions concerning your documant, please call
{B50) 245-6962.

Valerie Herring FAX Aud. #: H07000115137
Document Spacialist Letter Nunber: 007R00029449
¥New Flling Section

P.O BOX 6327 — Tallahassee, Flonda 32314
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ARTICLES OF INCORPORATION
PEMBROKE HARBOR WATER MANAGEMENT ASSOCTATION, INC,

L Definitions.

ATl lerms used herein which arz defined in the Declaration of Covenants ancd Restrictions for Pembroke

Harbor Water Management Association (“Declamtign™) shall be used herein with the same meanings as in said
Declaration.

II. Nane und Prncipal Offjce.

The name of this corporation shall be Pembroke Harbor Water Management Assuciation. Inc., spmetimes
hereinafter referred to as the "Association" and its principal office 15 1560 S. Dixie Highway. Suite 211, Coral
Gables, FL 33146. The Association is governed by Chapter 617 of the Florida Statutes

1], Purposes.

The general nature, objects and purposes of the Association are as follows:

A, To own, maimain, repair and monitor thc Surface Water Management System and Water
Management Areas pursuant to the Declaration.

B. To aperate without profit for the sole and exclusive benefil of its members.

C.

To perform all the functions comemplaled of the Association, and underaken by the Board of
Direclors of i Association, in Lhe Declaration

v, WETS.

The general powers that the Association shall have are as follows:

A, To hold funds solely and exclusively for the benefit of the members for purposes set [orth in LhL.:L
Ardcles of [ncorporation and the Declaration.
B. To promulgate and enforce rules, regulations, By-Laws, covenants. restrictions and agreements 10
effeciuate the purposcs for which the Association is organized.
C. To delegate power or powers where such is deemed in Lhe interest of the Association.
D,

To enler into, make, perform or camry oul conlracts of every kind with any person, firm,
coTpOTation, associatian or other entity to ¢fTectuate the purposes for which tie Association is organized; (o do auy
and all acis necessary or expedient for carrying on any and all of the activitics and pursuing any and all of the
objects and purposes set forth in the Anticles of Incorpomtion amd nol forbidden by the laws of the State of Florida
E, To fix Assessiments to be levied against the Qwners to defray Operating Expanses and (he cost of
elfcctuating e objeels and purposes of the Association as set forth in the Declaration; and 10 authorize its Board of

Directors, companies and other organizations for the collection of such Asscssments a5 set farth in the Declaration

F. To pay taxes, insurance and other charges if any, on or aganst Surface Water Management
System and Water Managcincnt Arcas owned by the Association.

G. In general, to have all power conferred upon a not for profit corporation by the taws of the Stume of
Florida, cxcepl as prohibited herein. - .
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V, Merbers,

A The members shall consist of the Owners of Parcels within the Benefized Property, as described in
the Degidration as i1 thay from time to time be amended.

Vi Enitial Rﬁgis’tcred Office and Repistered Apent.

Ti girest address of the imitial registersd office of the Association is 200 8. Biscayne Blvd., Suite 4900,
Miarnd, FL 33131, and the narme of the initial registered agent of the Association ts Steven J, Vainder, Esn,

VI, Voting and Assessments.

A Subject to the restrictions and limitations hereinafter set forth, and as set forth in the By-Laws of
Lthe Associabon, cach member shall be entitled to one (1)} vote for sach “buildable” acre of Benefited Property in
which it holds the interest required for membership. When one or more persons holds such interest or interests in
any Benefiled Property, sll such persons shall be members, and the vote {s) for such property shall be exercised as
they among themselves determing, but in ne event shall more than one yvole be cast with regpeet 1o any “buildable”
acre. There shall be neo fractional voting and all such fractions shall be rounded off to the nearest “buildable” acre.
No part of the Surface Water Mannpement System or Water Manogement Areas shall be included in the culeulation
of ownership of “buildable” acres for voung puposes. The votes for any Qwner cannat be divided for any issue and
must be voted as a whole, The initial determinator of “buildable” acres is anached to the Declaration as Exhibit *12".

B. The Association will obtain funds with which to operaie by colleeling Asscssments from its
members in accordance with the provisions of the Declaration s supplemented by the provisions of the Articles
and By-Laws of the Association relating therelo.

C. Asg morc particularly described in the Declaralion, in the event any Parcel is subdivided for the
purpose of selling lots or condominium units to individual purchasers, the homeowners’ or condominium
association created in conneclion therewilh shall be the “Owner” and “member” for purposes hereol and shall
exetcise ull rights of members heraumder, including. without limitation, the right to vote for and on behalf of all

" such individual purchasers. '

VINI,  Board of Dircciors,

A, The affairs of the Associalion shall be managed by a Board of Dircciers initally consisting of
three (3) Directors,

B. The name and addresses ol (he members of the first Board of Directors whe shall hiold ofTice until
the annal mesting of the members to be held in the year 2007 and until their successars are elecied or appoimead
and have qualified, are as follows:;

Nume Address

1, Harold L. Eiscnacher 1560 5. Dixie Highway, Suite 21 t
Coral Gubles, FL 33144

2. Francisco Lara 1560 3. Dixie Highway, Suile 211
Coral Gablcs, FL 33146

3. Elizabeth V. David 2400 N, Commerce Parkway #4053
Wesrton, FL. 33326

MAMI 880025 v2 (2K) 2
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X, Officers.

A. The ofticers of the Association shall be a President, a Vice President, a Secretary and a Treasurer,
and such other officer as the Board may from time (o timne by rcsolution create. Any 1wo (2} or more offices may be
held by the same person excepl the office of President and Secretary. Officers shall be elecied for one (1) year terms
in accordance with the procedures set forth in the By-Laws, The namcs of the officers who are to mannge the affuirs
af the Associalion unlil the annual meetmg of the Board of Directors 10 be held in the year 2007 and unul their
successors are duly elecied and qualified arc:

President; Harold L. Eisenacher
Vice President: Francisco Lara
Seeretary: Elizabeth V. David
Treasurer:; Richard Coelho

X. Corponite Exisience,

The Association ghall have porpotual existence.

XI. By-Laws.

The Board of Directors shall adopl By=Laws consislcnl wilh (hese Articles and Declaration,

XIL Amcndmcnl to Articlcs of Incoggnmtio

These: Articles may be altered or amended by super maJonty {greater than GU%) vote of Directors,
pmvided however, no such amendmenr will exempt any Bencfited Property from assessment nor adversely affect
any particular Parcel without the Owner's consent, which consent shall nat be unreasonably wirhheld.

X, Incompoutar,
The name and residence addressee of the incorporator is as follows:

lames M. Carr

1560 8. Dixie Highway
Suite 21)

Coral Gables. FL 33146

X1V,  Indemnification of Officers and Direclors.

Al The Association hereby indenmuifies any Dircelor or officer made a party or Ihreaiened (o be made
a party to any threatened, pending or completed acdon, sult or proceeding:

1. Whether civil, criminal, administrative, or investigative, other than one by or in the right of the
Asspcistion to procure a judgment in its favor, brought to impose a liability or penalty on such person for an uct
alleged 10 have besn conunitied by such person in his capacily of Director, officer, emplavee or agent of any oller
cotporation, partnership, joint venture, trust or other enterprise which he served ai the requeat of the Associatlon,
apgainst judgments, fines, ammounis paid in $élilement and reasonable expensss, including altomey's fess and
paraprofessional fees, actually and necessarily incurred as a result of such action, suil or proccedings, without
reasonable ground for belief that such action was unlawiul. The termination of any such action, suit ot proceeding
by judgiuent, order, settlement, conviclion ar upon a plea of nolo contendere or ils cquivalent shall not in itse!f
create a presumption that any such Director or officer did not act in good faith in the reasonable belief that such

MIANI BHOGZS vZ (2H) 3
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action was in the best interests ol the Association or thut he had reasonable grounds for belicf that such action was
unlawful,

2. By ot in the right of the Association to procurc a judgment in its favar by reason of his being or
having been a Director or officer of the Associalion, or by reason of his being or having been a Director, officer,
employee or agent of any other corporation, partnership, joint venture, trust or other enterprise which he served at
he request of he Associalion, against the reasonable expenses, including attormey's fees and pamprofessional fees,
actually and necessarily incusred by hon in conncclion with the defense or settlement of such action. or in
connection with an appeal therein if such person acted in good fwith in the reasonable belief that such action was in
the best interest of the Association. Such person shall not be entitled o indemuificabion in telation o maliers lo
which sach person has been adjudged to have been guilty of negligence or misconduct in the performance of Lis
duty to the Association unless, and only to the exient that, the court, adminisirative agency, or investigative body
befare which such aclion, suil or procceding is held shall determine upon applicalion thal, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnification
lor such expensces which such 1ribunal shall deem proper.

B The Board of Dircctors shall deienning whether amoumts for which a Director or officer secks
indemnification were properly incurred and whethor such Direelor or officer acted in good faith and in 2 mamner he
rensondbly believed to be in the best Interest of the Association, and whether, wilh regpect 1o any crintinal aclion or
proceeding, he had no reasonible ground for belisf that such action was unlawlul, Such determination shall be
made by the Board of Directors by a majority vote of a quorum consisting of Dlreclors who were not parlics Lo such
action, suit or proceeding. ,

C The foregoing rights of indemnification shall not be deemed to limit in any way the pawers ol th
Associalion Lo indewmily under applicable law. .. . e ‘
XV. Transaclion_in_Which Dircclors or Officers Are Interssted. No conlmet or transaction between the -
Association and one or more of i1s Directors or oflicers, or between the Association and any other corporativn,”
partnerslip, association, or other organization in which one or more of its Direclors 3t officers ore Directors or
~ officers, bave a financial interest, shall be invalid, void of 'voldable solely for this reason, or solely beeause the
Directar ot officer is present at or participated in the meeting of the Board or commitece thereaf which authorized
the contract or Lransaction, or selely beeausc his or theit voles ate countad for such purpose. Wo Director or officer
of the Association shall incur liability by rcasen of the fact (hat he is gr way be inlcresied in any such contracl or
transaction, '

XVI Dissoluton of ihe Association,

A Upon dissolution of the Association, all of its asscls remaining afier provision for creditors and
pavment of all costs and expenses of such dissolution shall be distributed in the following manner:

L. Real property contributcd to the Association withoul the receipt of other than nomina
consideration by the Declarant (or its predecessor interest) shall be retumed lo the applicable Doclarant unless (as it
refuses to accepl the conveyanee (in whole or in part) or (b) such conveynnee adversely afivels the Parcels andor

* the use of the Surface Water Management Sysiem and/or Water Management Areas for the purpose for which they
arc inicnded (.., makes the water management sysiew inoperable or non~conforming unider applicable law).

2. Rcmaining assets shall be distributed among e members, subject 1o the Timitations set forth
below, as tenants in common, each members’ share of the assels to be determined in accordance with its votmg
rights.

B. Subject to the provisions of the Declaration, the Association may be dissolved upon a resolution 10

that effect being recommended by three-fourths (3/4) of the members of the Board of Dircclors, and, if such deeree
be necessary at the time of dissolution, after receipt of an appropriate decree as set forth in Florida Stalutes Scetion
617.1430 or statute of similar import, and approved by two-thirds (2/3) of the voting rights of the Asseciation's
members,

MIAMI 680025 vZ (2K 4
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&
A}, IN WITNESS WHEREOF, the said incorporawor has Bersto set Wis hand and scal this l b day of
-ﬁt 4 N 2002.

- /

Tom §s Conn » Incorporator
;‘/"VY'I. T., V:...AI.

Trawcisce Lane

STATE OF FLORIDA )
) $8:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this ]‘ day of A‘ of . ZOOZ by
Amid ot K , who Is personally known 10 me and who did not take an oath.

/- |

o _ Natary Public, Smte of Florida
My COfnm:ssmn Expires: o 5‘/1'/‘/‘:"‘ ’J . \/d’mzi

" Printed Signature

"+ STEVENJ VAINDER
* Nttary Pubiic - Siatn of Fiprias
My Commission Expires Apr 20, 2009

Cumm!on #0D 420812
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ACCEPTANCYE OF REGISTERED AGENT

908/008

Having been named as registered agent to accept servics of process for the Pembroke Harbor Waer
Management Association, Inc. at the place designated in these articles, I agree to act in this capacity and 1 farther
agree to comply with the provisions of all statutes rclative to the proper and complete performance of my duties.

MN—

_ ShenT Newde |, Repistered Agent

“1-lle-07

Date
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