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ARTICLES OF INCORPORATION P @
VERANDA AT PLANTATION MASTER PROPERTY OWNERS assggmﬂm{ﬁ NG,

The undersigned incorporator, desiring to form a comoration not for profit under
Chapter 6817, Florida Statutes, as amended, hereby adopts the following Articles of
Incorporation:

ARTICLE |

NAME AND ADDRESS

The name of the comoration shall be the VERANDA AT PLANTATION MASTER
PROPERTY OWNERS ASSOCIATION, INC., a Florida corporation hot for profit. The
principal address of the corporation is 510 N.W. 84™ Avenue, Plantation, Florida 33324,
For convenience, the corporation shall be referred to in this instrument as the "Master

Association®, these Articles of Incorporation as the "Articles”, and the Bylaws of the Master
Association as the "Byfaws”.

ARTICLE Il

PURPOSES AND POWERS

21 Qbigcts and Purposes. The objects and pumposes of the Master Association
are those objects and purposes ae are authorized by the Declaration of Covenants,
Restrictions and Easements for Veranda at Plantation 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 Project, as same are

" defined in the Master Declaration, and to maintain the Common Properties and any
portions of the Committed Property as determined by the Board of Directors or as set forth
in the Master Declaration thergof for the benefit of the Membets of the Master Association.

22  Notfor Profit. The Master Association is not arganized for profit and no part
of the net eamings, if any, shall inure to the banefit of any Member or individual person,
fim 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.

23 Pawers. The powers of the Master Association shall include and be
govermned by the following:
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2.3.1 General. The Master Association shall have all of the common-law and
statutory powers of a corporation not for profit under the Laws of Florida that
are not in conflict with the provisions of these Aricles, the Master
Declaration, or the Bylaws.

232 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
Bylaws 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 fimited 1o, the
following:

{a) To make and collect Assessments and other charges against
Members and Owners, and to use the proceeds thereof in the
exercise of its powers and duties.

{b) To buy, own, operale, lease, sell, trade and morlgage bath
real and peraonal property.

(¢) To maintaln, repair, replace, reconstruct, add to and operate
the Comnton Properties, and portions of the Committed
Property as set forth in the Master Declaration or as
determined by the Board of Direclors and other property
acquired or leased by the Master Association.

(d) To purchase insurance upon the Common Properties and
insurance for the protection of the Master Association, its
officars, directors and Members.

(e) To make and amend reasonable rules and regulations for the
maintenance, conservation and wuwse of the Common
Properties and Units and Lots and for the health, comfort,
safety and welfare of the Members.

)] To enforce by legal means the provisions of the Master
Declaration, these Articles, the Bylaws, and the Rules and
Regulations for the use of the Common Properties, Units and
Lots, subject, however, to the limitation regarding assessing
Units and Lots owned by the Master Developer for fees and
expenses relating in any way to claims or potential claims
against the Master Developer as set forth in the Master
Declaration and/or Bylaws.

Master Articles of Incorporation
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(@) To contract for the management and maintenance of the

: Common Properties and to authorize a management agent

(which may be an Affiliate of the Master Developer) to assist

the Master Assoclation 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, repaly and

replacemeant of the Common Properties with such funds as

shali be made available by the Master Assoclation 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 Aricles, including,

but not limited to, the making of Assessments, promuligation of

rules and execution of contracts on behalf of the Master
Assoclation.

(h) To employ personnel to perform the services required for the
proper operation, maintenance, conservation, and use of the
Common Properties.

ARTICLE Ill
MEMBERS

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

ARTICLE IV
CORPORATE EXISTENCE

The Mastser Association shall have pemetual existence.

ARTICLE V
BOARD OF DIRECTORS

Section 5.1. Management by Directors. The property, business and affairs of the
Master Association shall be managed by a Board of Directors, which shall consist of not

lass than three (3) persons, but as many persons as provided for in the By-Laws, and
further provided that once the Master Developer ceases to have a right to appoint any
Directors, the number of Directors shall always be an odd number, A majority of the
directors in office shall constitute a quorum for the transaction of business. The Bylaws
shall provide for meetings of directors, including an annual meeting.

Master Articles of Incorporation
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Section 5.2, Qriginal Board of Dirgtors. The names and addresses of the first
Board of Directors of the Master Association, who shall hold office until their qualified

sutcessors are duly elected and have taken office as provided in the Bylaws, are as
follows:

Name ' Address

Bruce Pender P.O. Box 15687
Plantation, FL 33318-5697

Stephen M. Douglas P.O. Box 15697
Plantatian, FL 33318-5697

Kenneath H. Simigran P.O. Box 15697
Plantation, FL 33318-5697

Section 5.3. Election of Members of Board of Direcfors. Except as otherwise
provided herein and for the first Board of Directors, directors shall be elected by the

Members of the Master Association et 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 from 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 thereafter until
qualified successors are duly elected and have taken office.

Sectlon 5.5. Vacancies. ¥f a director 0 elected shall for any reason cease fo be a
director, the remaining directors so elected may elect a successor to fill the vacancy for the
balance of the term.

Section 5,6. Term of Master Developar Dirgetors. The Master Developer shall
appoint the members of the first Board of Directors and their replacements who shall hold

office for pericds described in the Bylaws,
ARTICLE W

QFFICERS

Section 6.1. Mandatory Officas. The Master Association shall have the offices of
President, Vice President, Secretary and Treasurer, and such other officers as the Board
of Directors may from time to time elect.

Saction 6.2. Officers. The affairs of the Master Association shall be administered
by the ¢fficers holding the offices designated above and in the Bylaws. The officers shall
be alected by the Board of Directors of the Master Assoclation at its first meeting following
the annual meeting of the members of the Masler Assaciation and shall serve at the

Masler Articles of Incorparation
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pleasure of the Board of Directors. The Bytaws may provide for the removal from office of
officers, for filing vacancies and for the duties and qualifications of the officers. The
names and addresses of the officers who shall sarve until their successors are designated
by the Board of Directors are as follows:

Name and Officer: Addresses:

Prasident:

Bruce Pender P.O. Box 15697
Plantation, FL. 33318-5697

Vico-President:

Stephen M. Douglas P.O. Box 15667

Plantation, FL 33318-5607

Segretary/Treasurer:

Kenneth H. Simigran P.Q. Box 15697
Plantation, FL 33318-5697

ARTICLE Vil
BYLAWS

The Beoard 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 VIl

AMENDMENTS AND PRIORITIES

Section 8.1. Amendments to these Arlicies of incorporation shatll 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
provisione of, Chapter 617, Flarida Statutes.

Section 8.2. Limitation. No amendment shall be made which would in any way
affact any of the rights, privileges, powers or options herein provided in favor of or
reserved to the Master Developer, or any afflliate, successar or assign of the Master
Developer, unless the Master Developer shall join in the execution of the amendment.

Master Articles of Incorporation
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Section B.3. Master Developer Amendments. The Master Developer may amend
‘these Articles consistent with the provisions of the Master Dedlaration, including such

provisions of the Master Declaration allowing certain amendments to be affected by the
Master Developer alone.

Section 8.4, Conflict. In case of any confiict between these Articles and the
Bylaws, these Articles shall control; and in case of any conflict between these Articles of
Incorporation and the Mastar Declaration, the Master Declaration shall control.

ARTICLE IX
INCORPORATOR
The name and address of the incorporator of this Corporation is:
Namsg Address
Kenneth H. Simigran PO Box 15697

Plartation, FL 33318-5697

ARTICLE X

INDEMNIFICATION

Section 10.1. Indemnity. The Association shall Indemnify any officer, director, or
committee member who was or is a parly or is threatened to be made a party to any
threatened, pending, or contemplated action, sult or proceeding, whether civil, criminal,
administrative, or investigative, by reason of the fact that he is or was a director, officer, or
committee member of the Master Association, against expenses (including attormey's fees
and appellate attorney’s fees), judgments, fines, and amounts paid in settlement actually
ard reasonably incurred by him in connection with such action, suit, or proceeding, unless:
(i) a court of competent jurisdiction finally determines, after all appeals have been
exhausted or not pursued by the proposed indemnitee, that he did not act in good faith or
in a manner he reasonably believed to be in or not opposed to the best interest of the
Association, and, with respect to any criminal action or proceeding, that he had reasonable
cause io believe his conduct was untawful; and (ii) such court also determines specifically
that indemnification should be denied. The termination of any ection, suit, or praceeding
by judgment, order, seftlement, conviction, or upon a plea of nofo contendere or its
aquivalent shall not, of itself, create a presumption that the person did not act in good faith
and in & manner which he reasonzbly belleved to be in or nol opposed to the best interest
of the Assoclation, and with respect to any criminal action or proceeding, had reasonable
cause fo believe that his conduct was unlawfit. It is the intent of the membership of the
Association, by the adoption of this provision, to provide the most comprehensive
indemnification possible to their officers, directors, and commitiee members as pemitted
by Florida law.

Master Articles of Incorparation
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Section 10.2. Expenees. To the extent that a directaer, officer, employee or agent of
the Master Assoclation 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 aftorney's fees
and appellats attorney's fees) actually and reasonably Incurred by him in connection
therewith, Assessments may be made by the Association to cover any expenses or other
amounts to be paid by the Assoclation in connaction with the indemnification provided

herein,

Section 10.3. Approval. Any indemnification under Section 10,1 above {unless
ordered by a court) shall be made by the Master Association only as authorized in the
specific case upon a determination that indemnification of the director, officer, employee or
agent is proper in the circumstances because he has met the applicable standard of
conduct set forth in Section 10.1 above. Such determination shall be made (a} by the
Board of Directors by a majority vote of a quorum consisting of Directors who were not
parties to such action, sult or proceeding, or (b) if such quorum is not obtainable, or, even
if abtainable a quorum of disinterested directors so directs, by independent legal counsel
in a written apinlon, or (¢) by a majority of the Members.

Section 10.4. Adyances. Expenses incurred in defending a civil or criminal action,
suit or proceeding may be pald by the Association in advance of the final disposition of
such action, suit or proceeding as authorized by the Board of Direcfors in the specific case
upon recaipt of an undertaking by or on behalf of the director, officer, employee or agent to
repay such amount unfess it shail ultimately be determined that he is entitled to be
indemnified by the Master Assoclation as authorized in this Article.

Section 10.5. 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 officlal capacity while holding such office or otherwise, and shall continue as to a
pearson who has ceased to be director, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such persan.

Sectlon 10.6. Insuranca. 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 of another corporation, partnership,
joint venture, trust or other enterprise, against any liabilty asserted against him and
incurred by him in any such capacity, or arising out of his status ag such, whether or not
the Master Association would have the power to indemnify him against such liability under
the provisicns of this Article.

Section 10.7. Amendment. Anyihing to the contrary herein notwithstanding, the
provisions of this Article X may not be amended withaut the prior written consent of all
persons whose interest would be adversely affected by such amendment.

Master Artickes of Incorporation
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Section 10.8. Definitions. Unless the context otherwise requires, ail terms used in
these Aricles shall have the same meaning as are attributed to them in the Master
Daclaration and the By-Laws.

ARTICLE XI

REGISTERED AGENT

Until changed, David M. Shaw, Esq. shail be the registered agent of the Master
Association and the registered agent's office shall be at 660 US Highway Cne, Third Floor,
North Palm Beach, Florida 33408.

« INWITNE HEREOF, the aforesaid Intorporator has hereunto set his hand this
{:-2 dayof __ 2007.

STATE OF FLORIDA )

) S8. {SEAL)
COUNTY OF BROWARD )
The foregoing instrument was acknowledged befora--me—thie é::n‘day of
, 2007, by Kenneth H. Simigran. HeC(ls_persoif@ e or has
produ as identification as N Y Oath.

acknowl
My commission expirgs: "”/9-?/9@0

s §

uu..mm-......-..m’.mmmn.i

Maeter Articles of Incorparation
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is submitted:
That desiring to organize under the laws of the State of Florida with its principal

office, as indicated in the foregaing articles of incorporation, in the County of Broward,
State of Florida, the corporation named in said articles has named David M, Shaw, Esqg.,
located at 860 U.S. Highway One, Third Floor, North Paim Beach, Fiorida 33408, as its

statutory registered agent.
Having been named the statutory agent of the above ¢orporation at the place

designated in this certificate, | hereby accept the sarne and agree to act in this capacity,
and agree to comply with the provisions of Fiorida law relative to keeping the registered

office open. ‘
| | g% Y
David M. Shaw, Eeq.

Dated this (J E"_ day of AM?@M 2007.

This instrument was prepared by/
or under the direction of:

Gary A. Poliakeff, J.D.

Becker & Poliakoff, P.A.

3111 Stifing Road
Fort Lauderdale, FLL 33312
Phone: (854) 985-4150
' E:CQ ]
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