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ARTICLES OF INCORPORATION
FOR
LE, T ABACOA CONDOM

M ASSOCIATION, INC.
The undersigned incorporator, for the purpose of forming a corporatian not for profit

under the laws of the State of Floride, hereby adopts the following srticles of incorporation:
ARTICLE 1
NAME

The pame of the corporation is SOMERSET AT ABACOA CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument
as the “Association,” these Articles of Incorporation as the “Articles,” and the By-Laws of the
Asgociation 35 the “By-Laws,”

ARTICLE 2

OFXFICE

The principai office and mailing address of the Association shail be at 2600 North
Military Trail, Suite 100, Boca Raton, Florida 33431, or at such other place as may be
subsequently designated by the Board of Directors. All books and records of the Associstion

shall be kept at its principal office or at auch other place a3 may be permitted by the Act.
ARTICLE 3
PURPOSE
This Association is organized for the purpose of providing an entity under the Florida

Condominium Act, as it exists on the date heraof (the “Act™), for the operation of that certain

condominium Jocated in Palm Beach County, Florida, and known as SOMERSET AT
ABACOA, A CONDOMINIUM (the “Condominium Propetty” or “Condominium’

TICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meaning ag those set

forth in the Declaration for the Condomininm (“Declaration™), to be recorded inghe Publc
Records of Palm Beach County, Florida, unless herein provided to the contrary, or
context otherwise requires.
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ARTICLE S
POWERS

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

5,1 General. The Association shall have ali of the common-law and statutory powers of &
corporation not for profit or for profit under the laws of Floride that are not in conflict with

the provisions of these Articles, the Declaration, the By-Laws or the Act.

5.2 Epumetstion, The Association shall have all of the powers and duties set forth in the Act,
and except as {imited by the Act, those powers and duties set forth in these Articles, the By-
Laws and the Declaration and all of the powers and duties reasonably necessary to operate
the Condominium pursuant to the Declaration and as more particularly described in the By-
Laws, as they may be smended from time to time, including, but not limited fo, the

following:

(a)

(b)

CY

(e}

@
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To make and collect Assessments and other charges against members as
Unit Owsiers, and to use the proceeds thersof in the exercise of its powers
and duties.

To buy, accept, own, opétate, leass, sell, trade and mortgage both real and
personal property,

To maintain, repair, replace, reconstruct, add fo and operate the
Condominiwm Property and Association Property, and other property
acquired or leased by the Association.

To purchase insurance wpon the Condominium Property and Association
Property and insurance for the protection of the Association, its officers,
directors and Unit Owners.

T'o make and amend reasonable rules and regulations for the maintenance,
conservation and use of the Units and the Condominium Property and
Association Property, and for the health, comfort, safety and welfare of the
Unit Ownsts.

To enforce by legal means the provisions of the Act, the Declaration, these
Axsticles, the By-Laws, and the myles and regulations for the use of the
Condominiwm Property and Association Property.

To contraci for the management and maintenance of the Condomininm
Property and Association Property and to authorize a management agent
{which may be an affiliaie of the Developer) to assist the Association in
carrying out its powsrs and duties by performing such functions as the
submission of proposals, collection of Assesements, preparation of
records, enforcement of rules and maintenance, repair aud replacement of
the Common Elements and Association Property with such funds as shall
be made available by the Association for such purposes. The Association

HO3000299805 3 AT2
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5.5

6.1

6.2

6.3

and its officers shall, howsver, retain at all times the powers and duties
granted by the Condominfum Act, including, but not litnited to, the
making of Agsessments, promulgation of rules and execution of confracts
on behalf of the Association,

{h) To cmploy personnel to perform the services required for the proper
operation of the Condominium Property and Association Property.

Associstion Property. All funds and the title to all propertiea acquired by the Association and
their procesds shall be held for the benefit and use of the members in accordance with the
provisions of the Declaration, these Articles and the By-Laws.

Distribution of Income: Digsolution. The Association shall make no distribution of income
to its members, directors, or officers, and upon dissolution, all assets of the Association shall
be transferred only to another non-profit corporation ot a public agency or 25 otherwise
authorized by the Florida Not For Profit Corporation Act {Chapter 617, Florida Statutes).

Limitgtion. The powers of the Associztion shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws, and the Act,
provided that in the event of conflict, the provisions of the Act shall control over those of the
Declaration and By-Laws,

ARTICLE 6
MEMBERS

Membership. The members of the Assoclation shall consist of alt of the record title owners
of Units in the Condominium from time to time, and after termination of the Condominiom,
shall consist of those who were members af the time of such termination and their successors
and assigns,

Asggigument. The share of a member in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any manner cxcept as an apputtenance to the Tnit
for which that share ig held.

Voting. On all members upon which the membership shall be entitled to vole, there shall be
only one vote for each Unit, which vote shali be exercised or cast in the manner provided by
the D eclacation and By-Laws. A ny person or entity o wning more than one Unit shall be
entitled to one vote for each Unit owned unless otherwiss provided in the Declaration.

6.4 Meetings, The By-Laws shall provide for an annual meeting of members, and may make

provisions for regular and special meetings of members other than the annual mecting.
ARTICLE 7

TERM OF EXISTENCE
The Association shall have perpetusl existence.

Fax aAudit No.: BE030002939805 3
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ARTICLE 8§

CORP R
The name and address of the Incorporator of this Corporation is:

NAME ADDRESS

C. Jason McArthur 2600 WNorth Military Treil
Sulte 100
Boca Raton, Florida 33431

ARTICLE &

OYFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Association at its first meeting following the aunual mesting of the members of the Association
and shell serve at the pleasure of the Board of Directors, The B y-Laws may provide for the
removal from office of officers, for filling vacancies and for the duties and qualifications of the
officers. The names and addresses of the officers who shell serve until their successors are
designated by the Board of Directors are as follows:

President: C. Jagon McArthur
2600 North Military Trail, Suite 100
Baca Raton, Florida 33431

Vice President: David T. Kubin
2600 North Military Tratl, Suite 100
Boca Raton, Florida 33431

Secretary: Tia Jessee
2600 North Military Trail, Suite 100
Boca Raton, Florida 33431

Treasurer: David T, Kubin

2600 North Military Teail, Suite 100
Boca Raton, Florida 33431

Fax Audit No.: HO3000299805 3

BOCHREALEET\ICRI71.2
29FISTKIE



OCT 28 83 11:'85AM BROAD AND CARSSEL .- : : P.6

Fax Audit Wo.: H03000239805 3

ARTICLE 10
DIRECTORS
10.1 Nurgber and Qualification. The property, business and affuirs of the A ssociation shall be

managed by a board consisting of the nwmber of directors determined in the manner provided
by the By-Laws, but which shall consist of not less than three (3) directors. During
Developer control, Dirsctors need not be members of the Association; however, upon
turnover, Directors shall be members of the Association. When Unit Ownere other than Alta
Commons Assoriates, L.L.C., & Delaware limited liability company, its successors or assigns
(the “Devsloper’”) own fifteen percent (15%) or more of the Units that will be operated
ultimately by the Association, such Unit Owners, other than the Developer, shall be entitled
to elect no less than one-third (1/3) of the members of the Board of Directors.

Such Unit Owners, other than the Developer, are entitied to elect not less than a majority of
the members of the Board:

{a) Three (3) years efier fifty percent (50%) of the Units that will be operated
ultimately by the Association have besn conveyed to purchasers;

(b)  Three (3) months afier ninety percent ($0%) of the Units that will be
operated ultimatsly by the Association have been conveyed to purchasers;

(&)  When all of the Units that will be operated ultimately by the Association
bave been completed, some of them have been convcycd to purchasers, and none
of the others are being offered for sale by the Developer in the ordinary course of
business;

{d) When somes of the Units have been conveyed to putchasers and none of
the others are being constructed or offered for sale by the Developer in the
ordinary course of business; or

{¢)  Seven (7) years after recardation of the Declaration.

Developer shall have the right o elect & majority of the Board until the frst
occurrence of any of the above events, Developer is entitled to elect at least one
{1) Director as long as Developer holds for sale in the ordinary course of businecss
at least flve percent (5%) of the Units in the Condominium. Following the time
the Deaveloper relinquishes conirol of the Association, the Developer may exercise
the right to vote any Developer owned Units in the same manmner as any other Unit
Owner except for purposes of reacquiring control of the Association or selecting
the majority members of the Board. The right reserved herein to Developer to
elect and maintain Directors may be asgigned to and exergised by its succezsor(s)
in interest.

10.2Dutjes and Powers. All of the duties and powers of the Association existing under the Act,
the Declaration, these Articles and the By-Laws ghall be exercised exclusively by the Board

Fax Audit ¥o.: H03000238805 3415
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of Directors, its agents, contractors or employees, subject only to gpproval by Unit Owners
when such approval is specifically required.

10.3 Blection: Removal. Directors of the Association shall be elected at the annual meeting of the
members in the manner defermined by and subject to tho qualifications set forth in the By-
Laws. Directors may be removed and vacancies on the Board of Dirsctors shall be filled in
the manner provided by the By-Laws.

104 Tegm of Developer's Dirsctorg.  The Developer of the Condominmium shall appoint the
members of the first Board of Directors and their replacements who shall hold office for the
periods described in the By-Laws,

10.5 First Directors. The names and addresses of the members of the first Board of Directors who
shall hold office until their successors are slected and have taken office, as provided in the
By-Laws, are as follows:

NAME ADDRESS
C. Jason McArthur 2600 Nerth Military Trail, Suite 100

Booa Raton, Florida 33431
David T. Kubin 2600 North Military Trail, Suite 100

Boca Raton, Florida 33431
Tia Jessee 2600 North Military Trail, Suite 100

Boca Raton, Florida 33431

ARTICLE 11
INDEMNIFICATION
11.1Indemnity. The Association shall indemnify any person who was or is & 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 attorney's fees and appellate attorney's fees), judgments, fines and amountis paid in
gettiement actually and reasonably incurred by him in connection with such action, suit or
proceeding, unless (&) a cowrt of competent jurisdiction determines, after ail available appeals
have besn exhausted or not pursued by the proposed indemmnitee, that he did not act in good
faith or in & manner he reasonably belizved to be not in, or opposed fo, the best interest of the
Asgociation, and, with respect to aty criminal sction or proceeding, that he had reasonzble
cause to believe his conduct was unlawful, and (b) such court further specifically determines
that indemnification should be denied. The termination of any action, suif or proceeding by
judgment, order, settlernent, conviction or upon ples of polg contendere or its equivalent

Fax hudit No.: H030p0296805 3ALS
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shall not, of itself, create & presumption that the person did not act in good faith or did act in
a manner which he reasonably believed to be not in, or oppozed to, the best interest of the
Association, and, with respect to any criminal action or proceeding, that he had reasonable
cause to believe that his conduct was unlawful,

11.2Expenses. To the extent 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 Section 11.1 above, or in defanse of any claim, issue or matter therein, ha ghall
be indemnified against expenses (including attorney’s fees and appellate attorneys' fees)
actually and reasonably incwred by him in connsction therewith.

11.3 Advances. Bxpenses incurred in defending 2 civil or eriminal action, suit or proceeding shall
be paid by the Association in advance of the final disposition of such actiop, suit or
proceeding upon receipt of an undertaking by or on behalf of the affected director, officer,
employee or agent to repay such amount unless it shall ultimately be determined that he is
entitled to be indemnified by the Association as authorized in this Article 11,

11.4Miscellaneous. The indemnification provided by this Article shall not be deemed exclusive
of any other rights to which those secking indemmification may be entitled under any by-law,
agreement, vote of members or otherwise, and shall continue as to 2 person who has coased
to be & direstor, officer, employee or agent and shall inure to the benefit of the heira and
personal represeniatives of such person.

11.5Ingurance. The Association ghall have ths power to purchase and maintain insurance on
behalf of any petson who is or was & director, officer, cmployee or agent of the Association,
or is or was serving, atthe request of the Association, 28 2 director, officer, employee or
sgent of another corporation, pertnership, joint venture, trust or other enterprises, against any
ligbility asserted against him and incurred by him in any such capacity, or ariging out of his
status as such, whether or not the Associstion would have the power to indemnify him
against such liability under the provisions of this Article.

11.6 Amendment. Anything to the coutrary herein notwithstanding, the provisions of this Article
11 may not be amended without the prior written consent of all persons whose intersst would
be adversely affecied by such amendment.

ARTICLE 12
-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE i3
AMENDMENTS
Amendments to these Articles shall be proposed and adopted in the following manner:

Fax Audift No.: HO300029%9805 3
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13.1 Notiee. Notice of a proposed amendment shall be included in the notice of any meeting at
which the proposed amendment is to be considered and shall be otherwise given in the time
and manner provided in Chapter 617, Florida Statutes, Such notice shall comtain the
proposed amendment or a summary of the changes to be affected thereby.

13.2 Adoption. Amendments shall be proposed and adopted in the manner provided in Chapter
617, Plorida Statutes and in the Act (ihe latier to conirol over the former to the extent
provided for in the Act).

13.3 Limnitation. No amendment shall make any changes in the qualifications for membezship, nor
it1 the voting rights or property rights of mernbers, nor any changes to Article 5 hereof,
without the approval in writing of all members and the joinder of all record owners of
mortgages upon Units, No amendment shall be made that is in conflict with the Act, the
Declarstion or the By-Laws, nor shall any amendment make any changes which would in any
wey affect any of the rights, privileges, powers or options herein provided in favorofor
reserved to the Developer, or an affiliate of the Developer, unless the Developer shall join in
the execution of the amendment. No amendment o this Section 13,3 shali be effective.

13.4Developer Amendments. To the extent lawful, the Developer may amend these Articles
consistent with the provisions of the Declaration allowing certain amendments to be effected

by the Developer alone.

13.5 B_ggg;ﬂing A copy of each amendment ghall be filed with the Secretary of State pursuant to
the pmvmmns of applicable Floridz law, and a copy certiffied by the Secrctary of State shall
be recorded in the Public Records of Palm Beach County, Florida.

ARTICLE 14

~ INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation ghall be at 2600 WNorth Military Trail, Suite
100, Boca Raton, Florida 33431, The initial registered agent of this corporation is C. Jason
McArthur,

IN WITNESS WHEREQF, the undersigned Incorporator has excouted these Articles of
Incorporation on N e 2 , 2003,

Pax Audit No.: H03000299805 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In comp}iapce with the laws of Florids, the following is submitted:

That desiring to organize under the laws of the State of Florida with its principal office,
as indicated in the foregoing Articles of Incorporation, in the City ¢ fBoca Raton, County of
Palm Beach, State of Florida, the corporation named in the said Articles has named C. Jason

McArthur, located at 2600 North Military Trail, Suite 100, Boca Raton, Florida 33431, as ifs
statutory registered agent,

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

further agres to comply with the provisions of Florida law relative to the proper and complete
performance of my duties,

Dated this 3 dayof /- u‘r‘}::.r“"

, 2003.
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