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ARTICLES OF INCORPORATION

MONTERRA COMMUNITY ASSOCIATION, INC,
A Corporation Not For Profit
The undcrsign' incorporators, desiting 1o form a corporation not far profit under Chapter 617, Florida
Statutes, as amended, hereby associate ourselves into a corporation (the “Community Association”} for the purposes
and with the powers herkinafter specified, and adopt the following Articles of Incorporation:
ARTICLE X
NAME AND PLACE. OF BUSINESS

The name of the Community Association shall be MONTERRA COMMUNITY ASSOCIATION, INC.
and the principal place|cf business shall be 1560 South Dixie Highway, Riviera Plaza, Suite 205, Coral Gables,
Florida 33146,

ARTICLE I
PURFPOSES

The objects and purposes of the Community Assoclation are those objects and purposes 8 are authorized
by the Community D lqmmn of Covenunts and Restrictions for Monierra recorded (or to be recorded) in the
Public Rscords of Broward County, Florida, as hereafter amended and/or supplementcd fom lime fo time (the
ign)” capitalized terms used but not otherwise defined heren will have the meaning set forth
on). The further objects and puposes of the Community Association are to preserve the

organization for the benefit of the Members.
ARTICLE I
EOWERS

The Commumity|Association shall have all of the common law and statutory powers of a corporation not
for profit which are in conflict with the terms of these Articles and the Comumnmty Declaration The
Community Asgociation shall also have all of the powers necessary powers to pravide for the general health and

s and to implemem the purposes of the Community Association as set forth in the
Community Documents, inchding, without limitation, the following:
[

A lhh:anggcmm, The Community Association shall have the power to contract for the
management o Community Association and, in connection therewith, to delegate to the party with

whom such co &act has been entered into (which may be an affiliate of the Declarant) the powers and
dutics of the Commumity Association, except those which require specific approval of the Board of
Directors or ﬁlbers

B. | Rules and Regnlations, Make and establish reasonable Rules and Regulations govemning
use of the Community Property, which Rules and Regulations shall remain in effect for a minimum of

twenty-five (24) ears and shall be amomatically renewed thereafter.

C. - Assessments. Levy and collect Asssssments against Members to defray the cost of
performing its duties under the Community Declaration.

MIAMI k80375 (1K)
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D. Maintenance. Maintain, repair, replace, operale and manage the Comrmunity Property,
including the right to reconstruct improvemenis after casualty and further to improve and add 1o the

Community Pnf;rny

E. Enforeerent, Enforce the provisions of these Articles, the Community Declasation, the
Bylaws, and al] Rules and Regulations governing use of the Comimunity Property which may from time to
ime be establis

F. Ovmership. Own and comrvey property.
G. Lilipation. Sue mdbe sned.

H. i Oiher Rights and Duties. Exercise, undertake and accornpligh all of the rights, dutes and
obligations which may be granted to or imposed upon the Community Association in the Commumity
Declaration or by applicable law.

ARTICLE IV

i MEMBERSHIF AND VOTING RIGHTS

ip. Every Person who is a record owner of fee title in any Residential Unit shall be
ity Association, provided that any such Person who holds such interest merely as security
obligation shall not be a Member. The Membership of such Person shall be automatically

ed as terminating the Membership of any Person ownmg fee title in iwo or more
ime while such Person shull retain fee title in at least ene Residential Unit,

contained ghall be co
Residential Units at any

Section 4.2 Voting Rights. The Community Association shall have two (2) classes of voting membership:

prekepative™).  There will be one Voling Representative for cach Residential Parcel. Such

Voting enjatives will be designated by the Ovwners of Residential Units within each such Residential
Parcel. Bach Voling Representative will be entitled to cast one (1) vote on behalf of the Residential Parcel
which ke or represents.  In determining the Voting Representative for each Residential Pareel, the
Commuymity Agsgciation will be entitled to rely upon written certification signed by (i) the Declarant or the

Residendal Parcel until such time as the Declarant or Builder, as applicable, no longer
owns any Residential Units within such Residential Parcel, or (ii) if the Declarant or Builder no longer
tial Units within such Residential Parcel, the president, vice president or other executive
geidential Agsociation administering the affaire of such Residentiat Parcel, or (iii) if the
Declarant or Bpilder no longer owns any Residential Units in such Residential Parcel and such Residemtial

Parcel is not sphject to a Residential Declaration, fifty-one percent (51%) of the Owners of Residential
Units within spgh Residential Parcel, and such certification will be dispositive of the authority of the
Voating fative and remain in effect nntil a sebsequent and contrary certification is Toccived by the
Community Asséciation,

The Clags B Member shall be the Declarmt  The Clase B member shall be entitled w
one (1) vote, plug two (2) votes for each voie entitled to be cast in the aggregate at any time and from time
to times on bel of the Class A Members. The Class B membership shall cease and terminate (as
applicable, the|*[Tumover Date™) on the earlier of (i) ninety (90) days after ninety percent (90%) of the

|
E
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rupen the Class A Members shall be obligated to elect the Board of Drircctors and assume
control of the Canmunity Association).

. ion, Until such Sme as the Commumity Declaraton is recorded, the
membership of the Community Association shall be comprised of the subscribers to these Articles, each of whom
shall be entitled to cast 3 \tow on all matters upon which the Membership would be entitled to vote.

! ARTICLE V

CORPORATE EXISTENCE

The Community‘Association shall have perpetual existence; provided that if it is dissolved, its assets shall
be conveyed 1o another association or public agency having a similar purpose.

' ARTICLE VI
: QFFICERS

Sections1 M ment. The affairs of the Community Association shall be managed by the President
of the Comimmity Associntion, assisted by the Vice President(s), S¢cretary and Treasurer and, if gny, the Assisient
Secretaries and Assi 1I‘masum (collectively, the “Officers™), subject (o the direction of the Board of Directors.
The Board of Dircctors, ot the President with the approval of the Board of Directors, may employ a managing agent,
agency and/or other erial and supervisary personnel or ¢mtity to adminigter or assist in the administradon of
the aperation and manapdment of the Community Property and the affnirs of the Community Association, and auy

and all such person(s) 'or entity(ies) may be so employed without repard to whether such person or entity is a
Member of the Comm rt{y Association or a Director of Officer of the Community Association, as the case may be.

Section 6,2 Elettion and ointment of Officers. The Officers of the Commmnity Association, in
accordance with any applicable provision of the Bylaws, shall be elected by the Board of Directars for texrms of one
(1) year and thereafter until qualified successors are duly elocted and have taken offigo. The Bylaws may provide
for the method of voting [in the election for, the removal from office of Officers and the filling of vacancies and
duties of the Officers. President shall be 4 Director, but no other Officer need be a Director. The same person
may hold two offices, the|duties of which ate not incompatible; provided, however, that the offics of President and
Vice Pregident shall not be held by the same person, nor shall the office of President and Secretary or Assistant
Secretary be held by the|same person, If the office of President shall become vacant for any reason, or if the
President shall be unalld or unavailable to act, the Vice President shall awomaically succeed 1o the offlce or
perform its dutes and exereise irg powers. If any office shall become vacant for any reason, the Board of Directors
may elect or appoint an jnHividual to fill such vacancy.

Section 6.3 Fir . The Officers of the Community Asgociation, who ghall hold office until their

President/Assigant Secretary Harold L. Eisenacher
Vica President/Yteasurer Andres Miyares
Secretary ‘ Hexnry Laureiro
' ARTICLE VI
BOARD OF DIRECTORS

Section 7.1 Nuubber of Directors. The property, business and affairs of the Community Association shall
be managed by a Board of Directors. The number of Dircctors on the first Board of Directors ghall be three (3), The

MIAML 960399 (7K) 3




0172572010 15:58 FAX 305 358 5744 YHITE & CASE Boos/009

number of Directors onl any succeeding Board of Dircctors shall also be three (3) unless otherwise provided in the
Bylaws. A majority of the Beard of Directors shall constitute a quaram for the transaction of business.

Section 7.2 tion of Board of Directors. Prior 10 the Turnover Date, all of the Directors will be
appointed by the Class [B' Member. The Class B Member shall have the right to appoint the Directors by written
notice to such effect ar by an announcement reflected in the minvtes of the Annual Member's Meeting (a5 defined in
the Bylaws). From and after the Tuenaver Dale, the Directors shall be clected by Voting Represeniatives
representing the Members at the Annual Member's Megting as provided in the Bylaws. The Bylaws shall provide

ing ih the election and for removal from office of Directars. All Directars must be Members of
iation and reside in the Community Property or such Directors may be authorized
or empleyees of corporate Mambers of the Community Association, or designees of the
ding the foregoing, the Clags B Member ghall be entitled at any rime to waive in
Directors prior to the Tumover Date as set forth hercin and thereafter to vote in elections
manner as other Qwners of Residential Units, if applicable.

writing it$ nght (0 appo
for Directors in the

Section 7.3 tion of Office. A Director designaied by the Class B Member may be remaved only by
the Class B Member in ts sole discretion and without any need for a meeting or vote. Bxcopt as set forth herein, In
the Bylaws ar pursuant Jo applicable law, Members elected to the Board of Directors shall hold offics until the next
succeeding Anmoal qubcr’s Meeting, and thereafter until qualified successors are duly elected and have taken
office. ‘

Section 7.4 mge_s The Class B Member shall have the nnqunalifiad right to name a successor for any
vacancy as to a Directdr idesignated, or entitled to be designated, by it, and the Class B Member shall notify the
Board of Directors as tb | the name of the successor Director and of the commencement date for the term of snch
suoceasor Director. If o Director clected by the general membership shall for any reason cease 1o be a Director, the
rematning Directors so ei.lécted may elect a suceegsor 1o fill the vacancy for the balance of the term.

Section 7.5 First Board of Directors. The names and addresses of the Persons appoinited 10 the first Board
of Dircctors by the Class B Memiber, who shall hold office until their sncoessors are selected and have qualified as
set forth under these Artidles, the Bylaws and/or applicable provisions of the laws of Florida, are as follows:

Harold L. Fisenather 1560 South Dixie Highway,
Riviera Plaza
Suile 205
Coral Gables, Florida 33146

Andres Miyares 1560 South Dixie Highway,
Riviera Plaza
Suite 205
Caral Cigbles, Florida 33146

Henry Laureiro 1560 South Dixie Highway,
Riviera Plaza
Snite 205
Coral Gables, Florida 33146
ARTICLE vIII
BYLAWS

The Board of Directors shall adopl Bylaws consistent with these Articles. Such Bylaws may be altered,
amended or repealed in the manner set forth in the Bylaws.

MLAM 960329 (IO 4
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ARTICLE IX
AMENDMENTS AND PRIORITY

Section 9.1  Amendment. Prior to the Turnover Date, the Class B Member shall have the right (o amend,
change, delete or add to these Articles at any time and from time to time as it deems appropriate, without the jainder
or cansent of any Person whatsoever so long as the same docs not materially and adverscly affect the rights of
Owners or Institutionial First Mottgagees. The Class B Member's right 1o amend under this provision is to be
construed as broadly as possible. In the event that the Conmmmity Association shall desire 1o amend these Articles
prior to the Turnover Date, the Community Association must first obtain the Class B Member’'s prior writien
consent to any proposed amendment  Afler the Tumever Date, these Articles may be amended, changed, deleted or
added 10 upon the affirmative vote of the Owners of at least seventy-five percent (75%) of the Residential Units
presemt in persen or by proxy at eny Annoal Mcmbers” Meeting or any special meeting of the Members called for
that purpose or who have acted by written response in lieu of a meeting as parmitted by the Bylaws, provided that so
long as the Declarant or its affiliates is the Owner of any Residential Unit affected by these Articles, the Declarant’s
consemt must be obtained if such amendment, in the sole opinion of the Deglarant, adversely alfects its inlcrest, Any
amendment approved as required hereby shall be transcribed and certificd in such form as may be necessary Lo file
the same in the office of the Secretary of State of the State of Florida A certified copy of the approved amendment
shall also be recorded in the public records of Broward County, Florida within thirty (30) days from the date

approved.

Section 9.2 Prigrity. In case of any conflict between these Articles and the Bylaws, these Anticles shall
control;, and in case of any conflict between these Amicles and the Community Declaration, the Community
Declaration shall control.

ARTICLE X
INCORPORATOR

The name and address of the incorporator of the Community Association is:

Narmg Address

Harold L. Eisenacher 1560 South Dixic Highway,
Riviera Plaza
Suite 205
Coral Gables, Florida 33146

ARTICLE X1

NDEMNIFICATION

Sectign 11.1 Indemnification. The Community Association shall indemnify any person who was or is a
party or Is threatened 1o be madc a party to any threatened, pendding or contemplaled action, swit or proceeding,
whether civil, criminal, administmtive or investigative, by reason of the fuct that he is or was a Director, employ=e,
Officer or agent of the Commnnity Association, against all expenses (including attorneys’ fees and appellate
attorneys’ feeg), judgments, fines and amounts paid in setrlement actually and reasonably incurred by him in
connection with such action, suit ar pracecding, unless (a) it is determined by a court of competent jurisdiction, after
all available appesals have been exhausted or not pursued by the proposed indemmites, that he did not act in good
faith or that he acied in a manncr he belicved to be not in or opposed to the best interest of the Community
Association, and, with respect to any criminal aetion or proceeding, that he had reasonable cause to believe his
conduct was umlawful, and (b) such court further determines specifically that indeimmification 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, in and of itself, create a presumption that the person did not act in good faith
or did act in a marncr which he believed 1o be in or opposed 1o Lhe best intorcst of the Community Aggociation, and

MLAMI B5GIT0 (24} 5




with respect to any criminal action or proceeding, that he had reasonable cause to believe that his conduct was
unlawful.

Section 1i.2 Expenseg. To the extent that a Director, Officer, omplayee or agent of the Community
Assooiation has been successful on the merits or otherwise in defenge of any action, swit or proceeding referred to in
Section 11,1 of this Article X or in dcfense of any claim, issue or matter therein, he shall be indemnified against
expenses (including attorneys’ faas and appellate attorneys’ foes) actually incurred by him in cormection therewith,

Section 31,3 Comulative. The indemnification provided by this Article shall not be deemed exclnsive of
any other rights to which those secking indemnification may be entted under any bylaw, agreement, vote of
Members or otherwise, both as 1o action in his official capacity while holding such office or otherwise, and shall
continpe 25 o 2 person who has ceased to be Director, Officer, employes or agent and shall inurs to the benefit of
the heirs, executors and administtators of such person.

Section 11.4 [nsurapce. The Community Associstion shall have the power to purchase and mainiain
insurance on behalf of any person who is or wag a Director, Officer, employee or agent of the Commmanity
Association, or is or was scrving at the request of the Commmity Associatiom as a divector, officer, employee or
agent of another corporation, partnership, jaint venture, trust or other enterprise, against any liability asserted
against him and ingurred by him in any such capacity, or arsing out of his status a5 such, whether or not the
Communtty Association would have the power 10 indemnify him against such liability under the provisions of this

Section 11.5 No Amendingnt. 'The provisions of this Article XF shall not be amended.
ARTICLE X11
REGISTERED AGENT

Until changed, Rad Diaz, shall be the regigtered agent of the Commmmity Association and the registered
office shall be 1145 Sawgrass Corparate Parkway, Sumrise, Florida 33323.
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CERTIFICATE DESIGNATING REGISTERED AGENT
EoHE A g1 STARE
AND REGISTERED OFFICE TALLARASSEE. FLORIA
In compliance with the laws of Florida, the fellowing is submited:

That desiring to o1ganize under the laws of the State of Florida with its principal offics, as indicated in the
forepoing Articles of Incorporation, in the County of Miami-Dade, State of Florida, the corporation named in said
Articles has named 1145 Sawgrass Corporate Parkway, Sunrise, Florida 33323, as its registered office, and has
named Rad Diaz, located at said address, as its registered agent,

mg 1. EISAENACHER

Having been named the statutory agent of the above corporation at the place designated in this certificate, I
hereby accept the same and agree to act in this capacity, and agree 10 comply with the provisions of Florida law
relative to keeping the registered office open.

Mmlqum@mo. .
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