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VIERA TOWN CENTER MERCHANTS ASSOCIATION, INC. 9% ‘:)

Sm

By these Articles of Incorporation, the undersigned Subscriber forms a corporation not
for profit in accordance with Chapter 617, Florida Statutes, and pursuant to the followmg
provisions {*thesc Articles of Incorporation™);

ARTICT.E ]

The name of the corporation shall be VIERA TOWN CENTER MERCIIANTS
ASSOCIATION, INC. Por convenicnee, the corporation shall be referred (o in this instrument as
the “Merchunts Association.”

ARTICLE 1T

DURATION

The Merchunts Association shall exist perpetually unless and until dissolved according to

law. Corporale existence ol the Merchints Association shall commence upon the filing of thesc
Articles of Incorporation with the Florida Department of State

ARTICT.E TIT
PDETINTITONS

Unlcss the context othorwise requires, all capitalized terms hercin shall have the same
meaning as set forth in the Declaration of Covenants, Conditions, Llasements, Reservations and
Restriclions Jor Viera Town Center District recorded or 10 be vecorded in the Public Records of
Brevard County, Florida, as il may be amended or supplemented Irom time o time (the “Districl
Declaration™). Referenees in these Articles of Incorporation to the terms “Articles of

Incorporation™, “Dylaws”, and “District Declaration” shall include any duly-adopted
amendments to any of the Joregoing documen(s [vom ime to lime
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ARTICLE IV
PRINCIPAL OFFICE

The principal olTice and mailing address of the Mcrchants Association is located al 7380
Murrell Road, 8Suitc 201, Vicra, Florida 32940,

ARIICLEV

REGISTERED OFFICE AND AGENT

Jay A. Decator, 1L), Lisq., whosc address Is 7380 Murrell Road, Suite 201, Viera, Tlorida
3209440, is hereby appoinled the initial registered apgent of the Mcrchants Agsociation and Lhe
registered office shall be af suid address.
1 i V

PURPOSII AND POWLERS OF THE MERCHANTS ASSOCIATION

The Merchunls Association shall not pay dividends and no part of any income of the
Merchants Association shall be distribuled o its members, divectors or officers. The Merchants
Association is formed to provide for, among other things, the improvement, mainienance,
preservation of the District Property and to promote the reercation, health, salcly and wellare of
the Owners, The Merchants Associalion shall have all the powers of a nonprofit corporation
organizced under the laws of the State of Florida, subject only {o such limitations upon (he
exercise of such powers as are expressly set forth in these Articles of Incorporation, the Bylaws,
or (he Distviel NDeclaration, The Merchants Association shall bave the power and duty to do any
and all lawful things which may be authorized, assigned, required or permitted to be done by the
District Decelaration, any Supplemental Declaration, these Articles of Incorporation and Lhe
Bylaws, and to do and perform any and all acts which may be necessary or proper for, or
incidental 10, the exercise of any ol the duties or powers of the Merchants Associalion for the
benefit of the Owners and for the maintenance, administration and improvement ol the Districl
Property, Areas of Common Responsibility and Common Arcas. ‘The dutics and powets of the
Merchants Association shall be exercised by the Roard of Directovs unless provided otherwise in
the District Declaration, these Articles of necorporation or the Bylaws, and shall include, witheut
limitation, the following:

() To fix, levy, coliect and enforce payment of, by any luwlul means, ell charges,
lines or Assessments pursuant Lo the terms of the Distriet Declaration, these Articles ot
Incorporation or the Bylaws; to pay all cxpenses in connection therewith and all office and other
expenses incident to the conduct of the business ol the Merchanls Association, including without
Hmitation all licenses, laxes or govenmoental charges levicd or imposcd against the Common
Area, the Aree of Common Responsibility or any other property of the Merchants Association;

2
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and to provide adequale funding for the performance of any and all acts which may be necessary
or proper for, or incidenial 1o, the exercise of uny of the duties or powers of the Merchunts
Association for the bencfit of the Owners and for the maintenance, administration and
improvement ol the Tistrict Property, Common Arca, and Area ol Common Responsibility;

(b) ‘To acquirc (by gill, purchase or otherwise), manage, control, own, hold, improve,
build upon, operate, maintain, convey, scll, lease, trans(er, dedicate for public usc or otherwise
dispose of real or personal property subjected to the District Declaration or any other propetty
for which the Morchunts Association by rule, regulation, District Declaration or contract has a
right or duty to provide such services;

(c) T'o borrow moncy, and as provided in the District Declaration or Bylaws,
morlgage, pledge, deed in trust or hypothecate any or all ol its real or personul property as
sceurity for moncy horrowed or debts incurred;

(d)  To dedicate, sell or transfer all or any part of tho Cummon Area {0 any public
apcncy, authority or utilily;

(e) To enforce covenants, conditions, or restricGons alTecling uny property to the
extent the Merchants Association may be authorized to do s0 under the District Declaration ov
the Bylaws;

U] To engage in activities which will activcly [osier, promole, and advzuu,e the
common interests ol all' Owners of the District Property;

® To enter into, make, perform, or coforce contracts of cvery kind and description,
and to perlorm all other acts necessary, appropriate, or advisable In earrying out any purpose of
the Merchants Association, whether individually or with or in association with any other
nssociation, corporation, or other entity or agency, public or privale;

() To ndopt. alter, and amend or repeal such Bylaws as may bc ncecssary or
desirable Jor the proper management of Lthe afTairs of the Merchants Association; provided,
however, such Bylaws may not be inconsisient with or contrary to any provisions of these
Arlicles of Incorporation or the District Declaration;

(i) ‘T'o maintain, rcpair, replace and operale portions of the District Property and
Areas of Common Responsibility consistent with the obligations imposed upon or agsumed by
the Merchants Associalion lor mainlenange, repair, replacement and operation pursuant to the
Digtrict Declaration, these Articles, the Bylaws, or separate agreement, including without
limitation the District Drainape System, as detined in the Dastrict Declaration, in a manner
consistent with all permits issued by the St. Johns River Water Managemcent District and
applicable rules ol the St. Johns River Wiler Munagement District;

() To aceept jurisdiction over, and the powers and duties imposed with respect to,
any additional property which may become part ol the District Property or which may otherwise
3
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be subjccted to the jurisdiction of the Merchants Association as provided in the District
Declaration. "The Mcrchants Association shall accept us members ull owners of property
hereufler subjected to the jurisdiction of the Merchants Association as provided in the District
Dcclaration; and :

(k) To sue and be sued and appear and defend in all actions and proceedings in its
corporate name Lo the same extenl as o natural person; and

() Notwithstanding the forcgoing, the Merchants Association shall not pay dividends
aud no part of any income of the Merchants Association shall be distributed Lo iLs members,
directors or oflicers,

‘The forepoing cnumecralion of powers shall not imil or restricl in any manner the
exercise of other and further riphts and powers which may now or herealler be allowed or
permitied by luw subject to only such limitations as set forth in these Articles of Incorporation,
the Bylaws, the District Declaration, or any Supplemental Declavation; and the powcrs specificd
in each of the paragraphs of thig Article VI aro independent powers, nol Lo be restricted by
reference to or inference from the terms of any othcr paragraph or provisions of this Article VI.

ARTICT.E V1T

7.1 Mgembership. Each Owmner, inclnding (he District Declarunt, shall be ¢ member of
the Merchants Association. No Owner, whether one (1) or morc Persons, shall have more thun
one (1) membership per Unil or Unplatied Parcel owned, Any person or entity who holds any
interest merely as a sceurity for the performance of any obligation shull nol be a4 member, The
Merchants Association membership of cach Owner shall be appurtenant to the Unit or Unplatied
Parcel piving vise to such membership, and shall not be transferred except upon the transfer of
title (o suid UImit or Unplatled Parcel and then only to the transferee of title thereto. Any
prohibited scparate transfler shall be void. Any transler ol title shall operate sutomatically to
transfer the imembership in the Merchants Association appuricnant therelo 1o the new Owner
thereol, The membership of un Qwner in the Merchants Association shall not be refused, waived
or surrendered, but voting rights and rights ol use and enjoyment of the Common Aren may be
regulated or suspended as provided in these Articles of lncorporation, the District Declaralion,
{he Bylaws and the rules and regulations of the Merchants Assoctation.

7.2 Jurisdiction of Merchants Ausociation. The Merchants Association and each
member thereof must accept as memnbers those owners subject to the jurisciction of the
Merchants Association as provided in the District Declaration,

V02122071.v8
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ARTICLE VITIT

VOTING RIGIITS

8.1 Yoting Riphts. The voting riphts of members in the Merchants Association shall
be as set forth in the Distriet Declaration and the Bylaws, as the same may be amended from
time to time. A vole for a Unit on Merchant Association matters must be cast by the persen who
is the designated voling representulive lor the Unil pursuant Lo Article TT, Section 9 of the
Bylaws.

8.2  Voiing Representative. Liach vote in the Merchants Association must be cast as a
single vole by Lhe designated voting representative for the Nonresidential Unit, and fractional
voles shall not e allowed. T a Nonresidential Unit fails Lo designate s voling representative for
Merchants Association matters, such Nontresidential Unit will not be entitled (o vole on
Merchauts Association matters until such voting representative is duly appointed in accordance
with Article TT, Seclion 9, of the Byluws,

ARTICLIE IX

BOARD OF DIRECTORS

The business and affairs of the Merchants Associution shall be managed by a Board of
Directors. The initial Board ol Direclors shall be compised of three {3) directlors, bul may be
cnlarped or decreascd (i) by the District Declarant during the Class “13” Control Period, in
accordance with the Merchants Association’s Bylaws or (ii) by the approval of a majority of the
members afler the Class “B” Control Period, provided that there shall slways be an odd number
ol direclorships created and that the number ol direclors is never less than three (3), The initial
Board of Dircctors shall consist of three (3) directors appointed by the District Declarant. ‘The
names and addresses of persons who are to act in the capacity of director until appointment or
election of their successors pursuant to these Acticles ol Tncorporation and the Bylaws ore:

Name Address

Lva M. Rey 7380 Murrell Road, Suite 201
Viera, Flonida 32940

RBenjamin E. Wilson 7380 Murrell Road, Suite 201
Vicra, Florida 32940

Shawn O’Keele 7380 Murrell Road, Suite 201

Viera, Florida 32940

Wilhin thirly (30) days aftcr termination ot the Class 3 Control Period, the members shall
clect all directors of the Board of Directors for staggered terms as provided in the Byluws, The

V322071.v$

(((H17000048075 3)))




©92/20/2017 MON 11:27 PAX 3212544479 Dean Mead _ . o @goorsonr

({(H17000048075 3)))

mcthod of election and term of office, removal and filling of vacancics of the Board ol Direclors
shall be as sct forth in the Bylaws.

The Board ol Directors may delegate such operating authority to such companics,
individuals or committees as il, in ils diseretion, may deiermine.

ARTICIE X

The affairs of the Merchants Associalion shall be administered by the officers designated
in the Bylaws. "The officcrs shall be cleeted by the Board ol Direclors at the [irst meeling, und
they shall serve at the pleasure of the Board of Dircetors. The names and addresses ol the
officers who shall serve until their successors are designated by the Board of Directors are as

follows:

Office Name Address

President Eva M. Rey 7380 Murrell Road, Suile 201
Vicra, 'L 32940

Vice President/Scerctary Benjamin E. Wilson 7380 Murrcll Road, Suife 201
Vicra, 'L 32940

Treasurer Shawn O'Kcele 7380 Murrell Road, Suile 201

Vicra, 'L 32940

ARTICLL X1

INDEMNIFICATION

The Merchants Association shall indemnify every officer, director, committee member
and employee ol the Merchunis Association againgt any and all cosis and expenses, including
reasonable attorneys® and paralepals’ tecs, reasonably incurred by or imposed upon such ofticer,
dircetor, committce member or employee in connection with any action, suit, or other procecding
{including settlernent of any suit or proceeding, if approved by the then Board of Directors) to
which he may be u party by reason of being or havinyg been an oflicer, diveclor, commitiee
member ar employee al' the Mcerehants Association. Such olficers, directors, committeo
members and employees shall not be liable for any mistake of judgiment, negligent or otherwise,
excepl for their own individual willlul mislfeasance, malleasunce, wisconduct, or bad fuith. The
olficors and dircetors of the Merchants Association shafl have no personal liability with respeet
to any contract or other committent made by them, in good faith, on behalf of the Merchants
Association {excepl Lo the exlenl lhey may also be members ol the Merchan(s Association), and

6
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the Merchants Association shall indemnify and forever hold cach such ofTicer and director free
and harmless against any and all liability to others on account of any such contract or
commiiment. Any right o indemnification provided for herein shall not be exclusive of any
other rights to which any officer, dircctor, commiltee member, or employee, or [ormer oflicer,
director, cominittee member or employee inay be entitled. The Merchants Asscciation shall, as a
Commen Expense, maintuin adequate general bability and officers’ and directors’ liability
insurance (o [und this obligation, il'such imsurance is reagsonably available.

BYTL.AWS

'I'hc'Bylaws of the Merchants Association shall be adopted by the oard of Directors and
may be altered, amended or rescinded in the mammer provided by the Bylaws,

ARTICIE XIII
AMENDMUENTS

These Articles ol Incorporation may be amended by a majorily of the Board ol Direclors
adopting a resohition setting forth the proposed amendmaent, if such proposced amendment is
approved by the affirmative vote (in person or by proxy) or written consent, or any combination
thereof, of al least 4 mojority ol the lolul voles ol the Merchunis Assogialion, However, the
percentage ol voles necessary 1o amend a specific clause shall not be Iess than the prescribed
percentage of affirmative votes required for action to be taken under that clause. No amendment
shall be effective until filed with the office of the Secretury of State of Floridu, A certified copy
of each amendment shall be recorded in the Tublic Records of Brevard County, Florida,
Notwiihistanding anylhing o the conlrary sot forth herein, the District Declarant may unilaterally
amcend these Articles of Lacorporation at any time to include any provisions which may be
required by any federal, state or local govermmental authorily.

No amendment may remove, revoke, or modify any ripht or privilege of District
Deelarent or the Class * B member without the written consent ol District Declarunt or the Class
“H” member us uppropriale, or the assignee of such nghl or privilege. No amendment may
impair the validity or priority of the licn of any Mortgape held by a Mortgagee or impair the
rights pranted to Mortgagees herein without the prior written consent of such Morgagees,

V0322071.v5
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ARINICLE XIV

INCORPORATOR.

The name and address of the Incorporator of the Merchants Associalion is as follows:
Name Address

Jay A, Decator, T 7380 Muyrrell Road, Suito 201
Vicra, Florida 32940

ARTICLE XY

NONSTOCK CORPORATION

The Merchants Association is organized on a nonstock basis and shall not issue shares of
stock cvidencing membership in the Merchants Association; provided, however, that
membership in the Merchants Association may be evidenced by u cerlificale of membership
which shall contain 4 statement that the Merchan(s Association is a comporation not for profit.
The Merchants Association shall not pay dividends and no part of any income of the Merchants
Association shall be distributed to its inembers, divectors or officevs.

ARTICTYE XVT

In the event the Merchants Association is intentionally dissolved for the purpose of
winding up its affairs, then aller the claims of creditors of the Mcrchants Association have been
salisfied from the assots of the Merchants Association or otherwise, the remaining assets of the
Merchants Association shall be dedicated to a public body or conveyed Lo a not-lor-profit
corporation, as defined in Chapter 617, Florida Statutes, as amended, with similar purposes, as
the Board of Direclors ol the Merchanis Association shall determine in their sole discretion.

Notwithstanding anything contained in the preceding grammatical paragraph to the
contrary, in the event of termination, dissolulion or {inal liguidation of the Merchaats
Association, the responsibilily for the operation and maintenance of the District Drainage
System, us delined in the District Declaration, must be translerred o and aceepted by an catity
which macts the requirements of section 40C-42.027, Florida Administrative Code, and which is
approved by tae St. Johns River Waler Management District prior to such termination,
dissolution or liquidation.

V022071 .5
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ARTICLE XV

ADDITIONAL PROPERTY

Additional property may be added from time to time to the District Property in.
accordance with the District Declaration. When imade, the additions shall extend the jurisdiction,
functions, duties and membership of the Merchants Association (o such additional propertly as
may be contemplated by (he District Declaralion.

The Merchants Association and cach member must accept as members of the Merchants
Association, the Owncrs of all Nonresidential Units in the property added o District Properly
where the instrument hereafter annexing additional property to the jurisdiction of the Merchants
Assaociation provides that the Owners of Nonresidential Units in the property anncexed added to
the District Property wre inlended (o be members of the Merchants Association and that the
Mcrchants Association is intended to have jurisdiction over them,

N WITNE%S WHEREOQPF, the undersigned Incorporator has caused these presents to be
excouted as of thc‘ﬁ_ day of Ycbruary, 2017,

WITNLESSES

‘C'harirnv_. Rgéé%ﬁ\ﬂlﬁ); QA‘H\C\Q “ﬂ;\—‘

(Pript Nume) Jay . Becator, 1Ll

SANDES _forTRick
(Print Name)

Address: 7380 Murrell Rd., Ste, 201
Viera, lilorida 32940

STATL OF FLORIDA )
COUNTY OF BREVARD )

The forcgoing instrument was acknowledged belore me on thc‘f}iay of I'ebruary, 2017,
by Jay A. Decator, ITI, Said person is known to me.

_ | Crar s g R

Signaturc of Person Taking Ac nowled[,emem

%~ CHARLENER. SPANbLf.ﬂ ) Print Name: Chear lene, R 50‘“10, oy
=_ Notary Public - Sia B o Title: Notury Public, Statc of 1 louda
3 Comnisslon # FF 215524 \q(ﬂ
7 My Comm. Expires May 27. 2019 Scrial No. (if any) FF 2
e Commnission Expires: 5\ 8] l&c_}ﬁ____
9
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CERTIFICATE DLSIGNATING REGISTERED AGENT FOR
SERVICE OF PROCESS

Pursuant to Chapters 48 and 617, Florida Statutes, the {ollowing is submitted in
compliance with suid Acls,

VIERA TOWN CLENTLER MERCITANTS ASSOCTATION, TNC., desiring (o organize as
a corporation under the laws of the State of Flovidu, with ils registered office at 7380 Murrell
Road, Suite 201, Viera, Floridu 32940, has named Jay A. Decator, L11, located at the above
registered ofTive, us its Regisiered Agent to accept service of process within this State,

g F OF REGISTERED AGENT

HAVING BLEEN NAMLD AS REGISTERED AGENT AND TO ACCEPT SERVICL
OF PROCLSS I'OR TYE ABOVE STATED CORPORATION AT THLE PLACLE
DLSIGNATED IN TIHS CERTIFICATE, I HEREBY ACCLPT THL APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN I'tIIS CAPACITY. T FURTHER AGREE
TO COMPLY WITH THE PROVISIONS OI° ALL STATUTES RELLATING TO THE PROPER
AND COMPLETE PERIORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WIT1L AND
ACCEPT TIIE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

N O N

Jay AdDecator IT1, Registered Agent

4
Datc: February &, 2017

4

3m
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