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ARTICLES_OF INCORPORATION

OF

THE RIDGES MAINTENANCE ASSOCIATION, INC,

The undersigned incorporator, desiring to form a corporation not for profit under
Chapter 617, Florida Statutes, as amended, hereby adopts the following Articles of
[ncorporation:

ARTICLE

NAME; PRINCIPAL OFFICE OF ASSOCIATION

The name of the corporation shall be THE RIDGES MAINTENANCE ASSO-
CIATION, INC., which is hereinafter referred to as "the Association”. The principal office
of the Association shall be 1205 Arvida Parkway, Fort Lauderdale, Florida 33327.

ARTICLE I

PURPOSES AND POWERS

The objects and purposes of the Association are those objects and purposes as are
authorized by the Declaration of Covenants for The Ridges, recorded in the Public Records of
Broward County, Florida. as hereafier amended and/or supplemented from time to time (the
"Declaration”).  All of the definitions set forth in the Declaration are hereby incorporated
herein by this reference. The further objects and purposes of the Association are to preserve
the values and amenities in The Properties and to maintain the Common Areas thereof for the
benefit of the Owners who become Members of the Association.

The Association is not organized for profit and no part of the net earnings. if any, shall
inure to the benefit of any Member or individual person, fimm or corporation.

The Association shall have the power to contract for the management of the Association
and to delegate to the party with whom such contract has been made (whic may be an affiliate
of the Developer, as hereinafier defined) the powers and duties of the Assoc ition, except those
which require specific approval of the Board of Directors or Members.

The Association shall have all of the common law and statutory powers of a corporation
not for profit which are not in conflict with the terms of these Articles and the Declaration in-




cluding, without limitation, the power to borrow money (from the Developer or others) for
Association purposes. The Association shall also have all of the powers necessary to imple-
ment the purposes of the Association as set forth in the Declaration and o provide for the gen-
eral welfare of its membership.

ARTICLE 11
MEMBERS

Section_1. Membership, Every person or entity who or which is a record owner of a
fee or undivided fee interest in any Lot which is subject 10 the Declaration shall be a Member
of the Association, provided that any such person or entity who merely holds record ownership
merely as seccurity for the performance of an obligation shall not bc a Member of the
Association.

Section 2. Voting Rights. The votes of the classes of Members of the Association shall
be cast by their respective classes of Voting Members as follows:

Class A. Ciass A Members shall be all those owners, as defined in Section 1,
with the exception of the Developer (as long as the Class B Membership shall exist, and
thereafter, the Developer shall be a Class A Member 1o the extent it would otherwise
qualify),

Class A Members located in a specific Neighborhood shall be entitled to clect
from among themselves a five (5) person Neighborhood Committee in accordance with
the By-Laws, which shall then elect one (1) Voting Member to have and cast one ()
vote in all Association matters for each Lot in the Neighborhood from which the Voting
Member is elected. The first election of such Voting Member shall be conducted at the
time and in the manner provided herein and in the Association’s By-Laws. At such
time, and at all times thereafter, the Class A Members owning Lots in the Neighbor-
hood shall elect Neighborhood Cormittee members by plurality vote, using a written
ballot (unless dispensed with by unanimous vote), at a meeting at which at least thirty-
three and one third percent (33 1/3%) of the Members owning Lots in the applicable
Neighborhood are present. The president of the Association shall call the meeting for
the required time and an officer of the Association shall certify the Members eligible
to vote as aforesaid and shall attend and chair the election meeting and certify to the
Association the results thereof. Neighborhood election meetings shall be governed by
Roberts Rules of Order (latest edition) to the extent not inconsistent with the
Declaration or these Articles of Incorporation or By-Laws of the Association.

Voting Members elected by Class A Members shall serve one (1) year terms (but
may succeed themselves) or until their successors are duly elected and have qualified.
In the event that a Voting Member who is elected as such by the Class A Neighborhood




Committee resigns. or otherwise ceases 1o serve as a Voling Member prior to the
expiration of his term, the Neighborhood Committee shall elect a replacement Voting
Member.

In the event that there is a Neighborhood Association for a Neighborhood (c.g..
a condominium), its Board of Directors shall serve as its Neighborhood Committee and
its size, clection procedures, terms of office and the like shall be governed by its own
Articles of Incorporation and By-Laws rather than hercby.

Class B.  The Class B Voting Member shall be the Developer, or a
representative thereof designated by it in a written notice to the Association, who shall
have and cast one (1) vote in all Association matters, plus two (2) votes for each vote
which may be cast by the Class A Voting Members. Such Class B Voting Member
may be removed and replaced by the Developer in its sole discretion. The Class B
Membership shall cease and terminate (and convert to a Class A Membership) as and
when provided in the Declaration.

Scction 3. Meetings of Voling Members. The By-Laws of the Association shal
provide for an annual meeting of Voting Members, and may make provisions for regular and
special meetings of Voting Members other than the annual meeting. A quorum for the transac-
tion of business at any meeting of the Voting Members shall exist if the Voting Members
having the pawer to cast a majority of the votes of the Members shall be present at the
meeting.

Section 4. General Matters. When reference is made herein, or in the Declaration, By-
Laws, Rules and Regulations, management contracts, or otherwise, to a majority or specific
percentage of the Members, such reference shall be deemed to be reference to a majority or
specific percentage of the votes of the Members eligible to be cast by their respective Voting
Members present at a duly constituted meeting thereof (i.e., one for which proper notice has
been given and at which quorum exists) and not of the Members themselves (or their Lots) or
of the individual Voting Members themselves,

ARTICLE 1V

CORPORATE EXISTENCE; APPROVAL OF CERTAIN ACTS

The Association shall have perpetual existence.
Any of the following actions may be taken by the Association only upon the affirmative

vote of two-thirds (2/3rds) of each class of Members: the mortgaging, conveyance or dedication
of Common Areas; or the merger, consolidatior or dissolution of the Association. Upon any
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such dissolution, the assets of the Associations shall be conveyed to another association or a
public agency having purpose similar to those of the Association.

ARTICLE V

BOARD _OF DIRECTORS

Section 1. Management_by Directors, The property. business and affairs of the
Association shall be managed and conducted by a Board of Directors or no fewer than three
(3} nor more than nine (9) members as determined by the Board from time to time, same to
be elected to Section 2, below.

Scction 2. Election of Directors. Except as otherwise provided herein and for the first
Board of Directors and their Developer-appointed replacements, directors shall be elected by
the Voting Members of the Association at the annual meeting of the Association as provided
by the By-Laws of the Association, and the By-Laws may provide for the method of voting
in the election and for removal from office of directors. Al directors shall be members of the
Association residing in The Properties or shal]l be authorized representatives, officers, or
cmployees of corporate members of the Association, or designees of the Developer.
Notwithstanding the foregoing, until the time provided in the following paragraph, the Class
B Voting Member shall have the right to appoint the Directors of the Association by written
notice to such effect or by an announcement reflected in the minutes of the annual meeting of
the Association, without the necessity of a vote.

The right of the Class B Member to appoint majority of the Board of Directors shall
terminate three (3) months after ninety percent (90%) of the Lots in The Properties have been
conveyed to Class A Members other than the Developer and any Builder, contractor or other
person who purchases a Lot for purposes of constructing improvements thereon for resale.

Section 3. Original Board of Directors. The names and addresses of the first Board
of Directors of the Association. who shall hoid office until the first annual meeting of Voting
Members and thereafter until qualified successors are duly elected and have taken office, shall
be as lui.ows:

Name Address

Claudia Troisi 1205 Arvida Parkway
Fort Lauderdale, FL 33327

Doug Duke 1205 Arvida Parkway
Fort Lauderdale, FL 33327
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Tom Siegal 1205 Arvida Parkway
Fort Lauderdale, FL 33327

Section 5. Vacancies. 1f a director shall for any reason cease 10 be a director, the
remaining Directors shall elect a successor to fill the vacancy for the balance of the unexpired
term.

hection 6. Term of Office. Directors designated by the Class B Voting Member shall
serve until same is removed by the Class B Voting Member or until same become legally
incapacitated from serving in such position. Directors clected by Class A Voting Members
shall serve one (1) year terms commencing on the first day of the calendar year following their
election (but may succeed themselves) or until their successors arc duly elected and have
qualified.

ARTICLE VI

OFFICERS

Section 1. Officers Provided For. The Association shall have a President, one or more
Vice Presidents, a Secretary and a Treasurer, and such other officers as the Board of Directors
may from time to time elect.

Scction 2. Election and Appointment of Officers. The officers of the Association, in
accordance with any applicable provision of the By-Laws, shall be elected by the Board o
Directors for terms of one (1) year and thereafter until qualified successors are duly elected and
have taken offic.. The By-Laws may provide for the method of voting in the elcction, for the
removal from office of officers, for filling vacancies and for the duties of the officers, The
President shall be a director; other officers may or may not be directors of the Association.
If the office of President shall become vacant for any reason, or if the President shall be unable
or unavailable to act, the Vice Presicent shall automatically succeed to the office or perform
its duties and cxercise its powers. If any office other than that of the President shall become
vacant for any reasan, the Board of Directors may elect or appoint an individual to fill such
vacancey.

Section 3. First Officers. The names and addresses of the first officers of the
Association, who shall hold office until the first annual meeting of directors and thereafter until
successors are duly elected and have taken office, shall be as follows:




Name and Qffice Address
President:

Claudia Troisi 1205 Arvida Parkway
Fort Lauderdale, FL 33327

Vice-President;

Doug Duke 1205 Arvida Parkway
Fort Lauderdale, FL 33327

Sccretary-Treasurer;

Tom Sicgal 1205 Arvida Parkway
Fort Lauderdale, FL 33327

ARTICLE VII
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Articles of
Incorporation. Such By-Laws may be altered, amended or repealed by the membership in the
manner set forth in the By-Laws.

ARTICLE VHI
AMENBDMENTS

Section 1. Amendments to these Articles of Incorporation may be proposed by a
majority of the Board of Directors of the Association and approved in the manner provided in
Chapter 617, Florida Statutes; provided, however, (i} that to the maximum extent lawful the
Developer may unilaterally amend these Articles and/or shall have the right 1o approve any
proposed amendments hereto not initiated by the Developer and (ii) the vote required to amend
these Articles shall be 75% of the votes of the total votes of the Voting Members. In such
case, the Class B Voting Members shall have the same number of votes as it would were the
Developer a Class A Member.

Section 2. Notice of a proposed amendment shall be included in the notice of the
meeting at which such amendment is to be considered and shall otherwise be given in the time
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and manner provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed
amendment or a summary of the changes to be affected thereby.

Section 3 In case of any conflict between these Anticle of Incorporation and the By-
Laws. these Articles shall control; and in case of any conflict between these Articles of
Incorporation and the Declaration, the Declaration shall control.

ARTICLE IX
INCORPORATOR
The name and address of the Incorporator of this Corporation is:

Name Address

David B. Meseroll, . 1205 Arvida Parkway
Fort Lauderdale, FL 33327

ARTICLE X
INDEMNIFICATION

Section 1. The Association shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or contemplated action, suit or
proceeding. whether civil. criminal, administrative or investigative by reason of the fact that
he is or was a director, employee, officer or agent of the Association, against expenses
(including attorneys’ fees and appellate attomeys’ fees), judgments, fines and amounts paid in
Ssettlement actually and reasonably incurred by him in connection with such action, suit or
Proceeding unless (a) it is determined by a court of competent jurisdiction, after all available
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 not in, or opposed to, the best
laierest of the Association, and, with respect to any criminal action or proceeding, that he had
reasonable cause to believe his conduct was unlawful, and (b) such court further determines
specifically that indemnification should be denied. The termination of any action, suit or
Proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
or did act in a manner which he believed 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 reasonable
cause 1o believe that his conduct was unlawful.
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Scction 2. To the exient that a director, officer employee or agent of the Association
has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in Scction 1 above or in defense of any claim., issuc or matter therein, he shalt bu
indemnified against expenses (including attorneys' fees and appellate attorneys’ fees) actually
tncurred by him in connection therewith.

Section 3. Expenses incurred in defending a civil or criminal action. suit or proceeding
shall be paid by the Association in advance of the final disposition of such action, suit or pro-
ceeding through all available appeals upon receipt of an undertaking by or on behalf of the
director, officer, employee or agent 1o repay such amount unless it shall ultimately be deter-
mined that he is entitled to be indemnified by the Association as authorized in this Article.

Section 4. 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. vole of Members or otherwis©  both as to action in his official capacity while
holding such office or otherwise, and shall continue as to a person who has ceased to be
director. officer, employee or agent and shall inure to the benefit of the heirs, ex=cutors and
administrators of such person.

Section 5. The 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 Association,
or is or was serving at the request of the Association as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, against any liability
asscrted against him and incurred by him in any such capacity, or arising vut of his status as
such. whether or not the Association would have the power to indemnify him against such
liability under the provisions of this Article.

Scction 6. The provisions of this Article X shall not be amended.

ARTICLE X1
REGISTERED AGENT

Until changed, David B. Meseroll, Jr., shall be the registered agent of the Association
and the registered office shall be at 1205 Arvida Parkway, Fort Lauderdale, Florida 33327.

IN WITNESS WHEREOF, the said Incorporator has hereunto set his hand this
day of Nrfaber |, 199. '

DAVID B. MESE@LL, JR.
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STATE OF FLORIDA )
) 880 ©S9-46-Q130
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this « g day of
W Dy emisac . 1996, by DAVID B. MESEROLL. JR., who is personally known to me and
who did not take an oath.

-.-n.n!' Q_- —D MMA—
Qx.- \ "m"?,ﬁ’"_u NOTARY PUBLIC N
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OF
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:

First -- That desiring to organize under the laws of the State of Flerida with its principal

office, us indicated in the foregoing articles of incorporation, at City of Fort Lauderdale,
County of Broward, State of Florida. the corporation named in said articles has named DAVID
B. MESEROLL, JR., located at 1205 Arvida Parkway, Fort Lauderdale, Florida 33327 - as its
statutory registered agent.

Having been named the statutory agent of the above corporation at the place designated
in this certificate, I hereby accept the same and agree 1o act in this capacity, and agree to

comply with the provisions of Florida law relative to keeping the registered office vpen.

I -

REGISTERED AGEND

DATED this | (day ofde,L&.

1996,
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