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M. W. CONDOMINIUM ASSOCIATION, INC.

The undersigned by these Articles associate themselves
for the purpose of forming a corporation not for profit under
Chapter 617, Florida Statutes, and certify as follows:

ARTICLE 1

Name and Definitions

The name of the corporation shall bes M. W. CONDOMINIUM
ASSOCIATION, INC. For convanienca the corporation shall be
referred to in this instrument as the Association, theae Articles
of Incorporation as Articles, and the Bylaws of the Association
as Bylaws.

ARTICLE 2

Purpose

The purpose for which the Association is organized is
to provide an entity pursuant to Chapter 718, Florida Statutes,
for the operation of Briarwood, a Condominium, on real property
situate in Orange County, Florida, to be more particularly
described in the declaration of condominium (the Declaration) .

ARTICLE 3
Povers

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

3.1 General. The 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
terms of these Articles.

3.2 Enumeration. The Association shall have all of
the powers and duties set forth in Chapter 718, Florida Statutes
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the owner's membership in the manner reguired by the Articles
of Incorporation and the Declaration of Condominium.

2.2. Annual meeting. The annual members' meeting shall
be held in December of each year at such time and place in Orange
County, Florida as a majority of the board of directers shall
determine. The purpose of the meeting shall be to «l=ct
directors and to transact any other business authoriwed to be
transacted by the members; provided that if the date for the
first annual meeting of members subsequent to relinquishment
of control by the develcoper of the condominium is l:ims than
six months after the first election of directors by ihe
wmenbership of the Association, this annual meeting shall not
be held for the sole purpose of electing directors, »nd the
directorg first elected by the membership of the 2ssceciation
shall serve until the date for the next following znnual meeting.

2.3 Special Members' meetings shall be hsid at such
places as provided for annual meetings whenever cuiled by the
President or by a majority of the board of directcurys, and must
be called by those officers upon receipt of a writrea request
from a majority of the members of the Association. The husiness
conducted at a special meeting shall be limited to that stated
in the notice of the meeting.

2.4. Notice of meeting of members statiny vhe time
and place and the objects For which the mesting iz called shall
be given by the party or parties authorized by theac Bylaws
calling the meeting. A copy of the notice shall a posted at
a conspicuous place at the Condaminium and a copy =hall be mailed
to each member entitled to attend the meeting excwpt members
who waive in writing the notice by mail, in which event notice
may be by delivery. The delivery or mailing shall be to the
address of the member as it appears on the rostar of members.
The posting, delivery or mailing of the notice shall be effected
not less than 14 days nor more than 40 days prior to the date
of the meeting. Proof of posting, delivery or mailing of the
notice shall be given by the affidavit of the person serving
the notice and the Association shall retain a certificate of
the U.S. Poat Office as proof of such mailing. Kotice of a
meeting may be waived before or after the meeting. Members
may waive notice of meetings by written instrunent and members
may take action by written agreement without meetirgs.

2.5. A guorum at members' meetings shai:x consist of
persons entitled to cast a majority of the votzz »f the entire
membership. The acts approved by a majority of w.e votes cast
at a meeting at which a quorum is present shall zoastitute the
acts of the members, except when approval by a preater number
of members is required by the Declaration of Condcminium, the
Articles of Incorporation, these Bylaws or the Ccndominium Act.

-2 -

]




0s. 3259 rc1854

2.6. YVoting.

a. In any meeting of members the owners of units
shall be entitled to cast one vote for each condominium unit
owned .

b. If a unit is owned by one person, the owner's
right to vote shall be established by the roster of members.
If a unit is owned by more than one parson, the person entitled
to cast the vote for the unit shall be designated by a
certificate signed by all of the record owners of the unit
according to the roster of unit owners and filed with the
Secretary of the Association; provided, however, that if a unit
is owvned by husband and wife, such certificate shall not be
required. If title to a unit is held by a life tenant with
others owning the remainder interest, the life tenant shall
be the person entitled to vote. If a unit is owned by a
corporation, the person entitled to cast the vote for the unit
shall be designated by a certificate signed by the president
or vice president of the corporation and filed with the Becretary
of the Association. Those certificates shall be wvalid until
revoked or until superseded by a subsequent certificate or until
a change in the ownerghip of the unit concerned. A certificate
designating the person entitled to cast the vote for a unit
may be revoked by any owner of a share in the unit. If a
certificate designating the person entitled to cast the vote
for a unit is not on file, the vote of the owners shall not
be congidered in determining whether a quorum is present nor
for any other purpose.

2.7. Proxies. Votes may be cast in person or by proxy.
A proxy may be made Dy any person entitled to vote and shall
be valid only for the meeting and matters designated in the
proxy. The proxy shall be valid for a lawfully adjourned meeting
thereof, unless otherwise specified in the proxy. A proxy must
be filed with the Secretary before the appointed time of the
meeting, or before the time to which the meeting is adjourned.
No proxy shall be valid for a period longer than 20 days after
the date of the first meeting specified in the proxy. Proxies
shall be revocable at any time by the grantor of the proxy.
One person may hold no more proxies than allowed by the

Condominium Act.

2.8. Adjourned meetings. If any meeting of members
cannot be organized because a quorum has not attended, the
members who are present, either in person or by proxy, may
adjourn the meeting from time to time until a gquorum is present,
provided -notice of the adjourned meeting is given in the manney
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County, Florida, a deed or cther instrument establishing a public
record of the transfer of the title substantiating the
membership, and delivery to the Association of a copy of the
recorded instruments. The owner receiving title of the unit

by instrument of transfer will be a member of the Assoclation
and the membership of the prior owner will be teminated. 1In
the case of a unit which is owned by more than one person, all
owners of the unit shall hold the membership jointly, which
membership shall be considered as one membership.

4.3 Assignment. 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 appurtenance to the
unit for which that share is held.

4.4 Voting. A member of the Association shall be
entitled to one vote for each unit owned by the member. The
exact number of votes to be cast by owners of a unit and the
manner of exercising voting rights shall be determined by the

Bylaws of the Association.

ARTICLE 5

Directors

5.1 Number and qualification. The affairs of the
Association shall be managed by @ board consisting of the number
of directors determined by the Bylaws, but not less than three
directors, and in the absence of that determination shall consist
of three directors. Directors need not be members of the

Assoclation.

5.2 Duties and powers. All of the duties and powers
of the Association existing under the Condominium Act,
Declaration of Condominium, these Articles and the Bylaws shall
be exercigzed exclusively by the board of directors, its agents,
contractors or employees, subject only to approval by unit owners
when that is specifically required.

$.3 Election; removal. Directors of the Association
shall be elected at the annual meeting of the members in the
manner determined by the Bylaws. Directors may be removed and
vacancies on the hoard of directors shall be filed in the manner

provided by the Bylaws.

5.4 Term of first directors. The first board of
directors of the Association shall serve and be administered
in accordance with the following guidelines and procedures:

So long as Stillwater Development Corp., a Florida corporation

e
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(Stillwater) or its successors or aesigns hold title to more
than 85 percent of the units to be governed by the Association,
Stillwater shall have the right to appoint all members of the
board of directors. Wwhen Stillwater shall hold title to 85
percent or less of the units to be governed by the Association,
Stillwater shall have the right t¢ appoint two-thirds of the
members of the board of directors and members of the Association,
other than Stillwater, shall be entitled to elect the ramaining
one-third of the board of directors at a special members meeting
to be held in accordance with the Articles and the Bylaws.
Members of the Association other than Stillwater are entitled

to elect not less than a majority of the members of the board

of directors of the Association when (a) three years after fifty
percent of the units of the condominium that will be operated
ultimately by the Association have been conveyed to members,

{b) three months after ninety percent of the units that will

be operated ultimately by the Association have been conveyed

to members, (c) when all the units that will be operated
ultimately by the Association some of them have been conveyed

to members, and none of the others are being cffered for sale
by Stillwater in the ordinary course of business, whichever

of the above (a), (b) or (¢) occurs first. Notwithstanding

the foregoing, Stillwater is entitled to elect at least one
member of the beoard of directors as long as Stillwater holds

for sale in the ordinary course of business at least five percent
of the units of the condominium. Stillwater and members of

the Association other than Stillwater shall have the rights

and responsibilities granted by §718.301, Florida Statutes,

as it exists on the date of incorporation of the Association.
Notwithstanding any provision herein to the contrary, Stillwater
may at any time relinquish its right to appoint directors and
cause its representatives to resign as directors.

5.5 First directors. The name and addresses of the
members of the first board of directors who shall hold office
until their successors are elected and have gqualified, or until
removed, are as follows:

John A. Sirianni 1133 Louisiana Avenue, Suite 211,
Winter Park, Florida 22789

Michael N. Deriemaecker 1133 Louisiana Avenue, Suite 211,
Winter Park, Florida 32789

Robert Potts 1133 Louisiana Avenue, Suite 211,
Winter Park, Florida 32789

The names and addresses of the officers who shall serve until
their successors are designated by the board of directors are
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as follows:

President: John A. Sirianni, Suite 211,

1133 Louisiana Avenue
Winter Park, Florida 32789

Vice President Michael N. Deriemaecker
and Secretary: 1133 Louisiana Avenue, Suite 211
Winter Park, Florida 32750

Vice President: Robert Potts _
1133 Louisiana Avenue, Suite 211
Winter Park, Florida 32789
Treasurer: E. Elizabeth Braxton, Suite 211
1133 Louisiana Avenue
Winter Park, Florida 32789
ARTICLE 7

Indemnification

Every director and officer of the Association, and every
member of the Association serving the Assvcilation at its request,
shall be indemnified by the Association against all expenses
and liabilities, including counsel fees, reasonably incurred
or imposed upon such person in connection with any proceeding
or any settlement of any proceeding to which such person may
be a party or in which such person may beccome involved by reason
of that person being or having been a director or officer of
the Association or by reason of that person serving or having
served the Association at its request, whether or not that parson
is a director or officer or is serving at the time-the expensas
or liabilities are incurred; provided that in the event of a
settlement bhefore entry of judgment, and also when the person
concerned is adjudged guilty of willful misfeasance ox
malfeasance in the performance of that persons's duties, the
ipdemnification shall apply only when the board of directors
approves the settlement and reimbursement as being for the best
interests of the Association. The foregoing right of
indemnification shall be in addition to and not exclusive of
all other rights te which that person may be entitled.

ARTICLE 8

Bylaws

The first Bylaws of the Association shall ba adopted
by the board of directors and may be altered, amended or
rescinded by the directors and members in the manner provided

-6 -
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by the Bylaws.

ARTICLE 9
Apendments

Amendments to these Articles of Incorporaticn ghall
be propesed and adopted in the following manner.

9.1 Notice. Notice of the subject matter of a proposed
amendment shall be included in the notice of any nmeeting at
which the proposed amendment is to be considered.

9.2 Adoption. A resolution for the adoption of a
proposed amendment may be proposed either by the beoard of
directors or by the members of the Association. Directors and
members not present in person or by proxy at the meeting
considaring the amendment may express their approval in writing,
providing the approval is delivered to the secretary at or prior
to the meeting. The approvals must be either:

(a) by not less than 75% of the entire membership
of the board of directors and by not less than 66% of the votes
of the entire membership of the Association; or

(k) by not less that 75% of the votes of the entire
membership of the Association.

9.3 Limitation. Provided, however, that no amendment

shall make any changes in the gqualifications for membership

nor in the voting rights or property rights of members, nor

any changes in § 3.3 to 3.6 inclusive of Article 3, entitled
"Powers”, without approval in writing by all members and the
joinder of all record owners of mortgages upon units. Ho
amandment shall be made that is in conflict with the Condominium
Act or the Declaration of the Condominium. ’

9.4 Recording. A copy of each amendment shall be filed
with, accepted and certified by and Secretary of the State of

Florida and be recorded in the public records of Orange County,
Florida.

ARTICLE 10
Term

The term of the Association shall be perpetual.
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ARTICLE 11
Office
The Association shall initially have an office at 1133
Louisiana Avenue, Suite 211, Winter Park, Florida 32789,
ARTICLE 12
Subscribers

The names and addresses of the subscribers to these
Articles of Incorporation are as follows:

Robert W. Wilson 17th Floor
CNA Building
Orlando, Florida
Olyne Driggers 17th Flecor ~
CNA Building

Orlando, Florida

Beverly J. Higgs 17th Flocor
CNA Building :
Orlando, Florida :

IN.WIT 8, WHERECF, the subscribers e egbcuted these
Articles as of , 1982,

____Jéagaaa__zﬁquﬁzah__

STATE OF FLORIDA

COUNTY OF ORANGE

Robert W. Wilson, Olyne Driggers and Beverly J. Higgs
appeared before me, and after being duly sworn they acknowledged
that they executed the foregoing Articles of Incorporation for

the purposes expressed in the Articles om _JJ, 4/4i 1982,
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