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LiBOwW & MUSKATLLP

ATTORNEYS AT LAW'

3351 N.W. Boca RATON BOULEVARD
BocARATON, FLORIDA 33431
TELEPHONE {561} 367-7300
FACSIMILE {561) J91-2565
wiwvw ELMattorneys.com

ALLEN I, Lisow

JACLYN G. MUSKAT ¢ MiAM1 OFFICE:
WieLIAM M, SHAIEEN

1385 MW, {5TH STREET
MiaMml Froriba 33125-1621

JererEY C, YWEINSTEIND
ERICT. BTOCKEL {

JEFFREY M. GLOTZER * Prease Rerty To
Joun E.FIURLEY BOCARATON
CHAD B, LAING

ARTHUR W, TIEFORD, OF COUNSEL ¥

¢ ALSO ADMITTED IN NEW YORE, NEW JEREEY AND DISTRICT OF COLUMEIA
+ ALSO ADMITTED 1N NEW YORKE AND NEW JERSEY

* 450 ADMITTED IN NEW YORK, COLORADD, AND HAWALL

2 ALSO ADMITTED TN MICIIIGAN

Yk ALSO ADMITTED IN NEW YORK

+A1 50 ADMITTED TN COLORADO

June 23, 2004
Depariment of State
Division of Corporations
Corporate Filings
P. O. Box 6327
Tallahassee, FL. 32314

Re:  Filing Amended and Restated Articles of Incorporation of Hemingway Homeowners’
Association, Inc., a Florida not-for-profit corporation

Dear Sir or Madam:

Enclosed for filing are Amended and Restated Articles of Incorporation of Hemingway
Homeowners® Association, Inc., a Florida not-for-profit corporation. Also enclosed is our firm’s
check number 6803 in the amount of $52.50, which includes the following:

1. Filing Fees;
2. A certified copy of the filed Amended and Restated Axticles of Incorporation;
3. A Certificate of Status for Hemingway Homeowners’ Association, Inc.

Should you have any problems with filing this document or providing the items requested
above, please contact me as soon as possible. Thank you for your assistance with this matter,

Very truly vours,

LIBOW & MUSKAT LLP

ind4 L. Smith
Certified Legal Assistant
/lis

Enclosures



FLORIDA DEPARTMENT OF STATE
Glenda E. Hood

Secretary of State
July 7, 2004 =
(‘):":‘Z)
LiIBOW & MUSKAT LLP _ =3
LINDA L. SMITH o
3351 N\W. BOCA RATON BLVD, 3
BOCA RATON, FL 33431 =

SUBJECT: HEMINGWAY HOMECOWNERS' ASSOCIATION, INC.
Ref. Number: NO40O00O005191

We have received your document for MHEMINGWAY HOMEOWNERS
ASSQCIATION, INC. and check{s) totaling $52.50. However, the enclosed
documt(an)t has not been filed and is being returned to you for the following
reason(s):

There is no provision in chapter 817, Florida Statutes, for an incorporator io
amend a nonprofit cor
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poration -- the proper form seiting forth the requirements ‘
for filing a nonprofit amendment is attached. :

If there are MEMBERS ENTITLED 70O VOTE on a proposed amendment, the

document must contain: (1} the daie of adoption of the amendment by the
members and (2) a statement that the number of votes cast for the amendment
was sufficient for approval.

if there are NO MEMBERS OR MEMBERS ENTITLED TQ VOTE on a proposed
amendment, the document must coniain:

{1} a statement that there are no
members or members entitled {o vote on the amendment and (2} the date of
adoption of the amendment by the board of directors.

The document must be signed by the chairman, any vice chairman of the board
of directors, its president, or ancther of its officers.

Please return your document, afong with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(850) 245-6903.

Cheryl Coulliette
Document Specialist

[_etter Number: 504A00043806

Division of Corporations - P.O. BOX 6397 - Tallahassee. Florida 393314

o= ]
e
Lo
==
r—‘
o
[9.51
==
=

[
o

Qg;"x%"iiﬁaﬂ



ARTICLES OF AMENDMENT

TO
ARTIGLES OF INCORPORATION %
OF e G %
HEMINGWAY HOMEOWNERS’ ASSOCIATION, INC. G Tra D
57T
(a not-for-profit corporation under e < * -
the laws of the State of Florida) Caw, "o
i ©
Document Number NO4000005191 S

Fursuant to the provisions of section 617.1008, Florida Statutes, the undersigned
Florida nonprofit corporation adopts the following articles of amendment to its articles of
fncorporation.

FIRST: Thaese Articles of Amendment shall repiace, in their entirety, ail articles in
the Articles of incorporation, to read as follows:

ARTICLE |
NAME B
The name of the corporation shall be HEMINGWAY HOMEOWNERS® ASSCCIATION,
INC. For convenience, the corporation shall be referred to in this instrument as the
“Association.”

ARTICLE {i
PURPOSE

A The purpose for which the Association is organized is to provide an entity to own,
maintain and operate certain iands located in Palm Beach County, Florida, which fands
are to be used in common by all the members of the Association which membership
shall consist of all the Living Unit Owners at the Hemingway. The Association shall be
responsible for the management of the Hemingway in keeping with the terms and
conditions set forth in the Declaration of Covenants and Restrictions for the Hemingway
{“the "Declaration”), and as same may be amended from time to time.

B. Alt of the terms used in these Articles of Incorporation shall have the same

definitions and meanings as set forth in the Declaration.

C. The Association shall make no distribution of income (excluding possible director
fees) to its members, directors or officers.



ARTICLE |
POWERS AND DUTIES

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

A. The Association shall have all of the common law and statutory powers of a
corporation not-for-profit that are not in conflict with the terms of these Arlicles or with
the terms of the Declaration.

B. The Association shall have all of the powers and duties set forth in the
Declaration except as limited by these Articles, and all of the powers and duties
reascnably necessary to operate and administer the Common Property and the
Association Property pursuant to the Declaration and as it may be amended from time
to time, including, but not limited to the following:

1. To make and collect Assessments against members to defray the costs
and expense of the Common Property and the Association Property.

2. To use the proceeds of Assessments in the exercise of its powers and
duties.
3 To maintain, repair, replace and operate the Common Property and the

Association Property.

4, To purchase insurance upon the Common Property and the Association
Property and insurance for the protection of the Association and its members, as
determined by the Board.

B. To dedicate or to transfer all or any part of the Common Property or the
Association Property to any public agency, authority or utility for such purposes
and subiject to such conditions as may be approved by not less than fifiy-one
percent (51%]) of the membership of the Association, and approved by not less
than seventy-five percent (75%} of the institutional Lenders holding mortgages
encumbering the Living Units. Nothing herein shall be construed to obligate
Palm Beach County to accept any such dedication or transfer of the Common
Property or Association Property.

6. To reconstruct the improvements to the Common Property and the
Association Property after casuaity, and fo further improve the Common Property
and the Association Property, as provided in the Declaration.

7. To make and amend reasonable rules and regulations regarding the use
of the Common Property and the Association Property, provided that notice of
the proposed modification, addition or deletion {0 the Rules and Regulations is
sent by U.S. Mail to each member of the Association at lease thirty (30) days
before the proposed modification, addition or deletion becomes effective.
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8. To contract for the management of the Common Property and the
Association Property and to delegate to such contractors alt powers and duties of
the Association except as are specifically required by the Declaration to have the
approval of the Board or the membership of the Assocciation. Any such contract
may not exceed three (3) years in its term.

Q. To employ personnel for reasonable compensation to perform the
services required for proper operation and administration of the Commeon
Property and the Association Property.

10. To enforce by legal means the provisions of the Declaration, these
Articles and the By-Laws of the Association, as well as the Rules and
Reguilations for the use of the Common Property and the Association Property,
as same may be promulgated, modified or amended from time to time by the
Association.

11.  TO pay taxes and assessments which are levied against a part of the
Association Property.

12.  To pay the costs of all power, water, sewer and other utility services
rendered o the Common Property and the Association Property and not billed to
Owners of individual Living Units.

13. To suspend the right fo use and enjoy the Common Property and the
Association Property and the facilities of any member for any period during which
any Assessment shall remain unpaid.

14.  To do such other things as may be necessary in order to perform the
duties and to exercise the power provided for the Association in the Declaration.

C. The Association shaill not have the power {0 purchase a Living Unit exceptat a
public foreclosure sale which sale is the result of an action to foreclose a mortgage held
by an institutional Lender or the Association’s lien for unpaid Assessments {o the
Association. At the sale, the Association shall not bid more than the amount secured
by its lien and/or the amount of its judgment entered by a Court of competent
jurisdiction.

D. All funds and the titles of all properties acquired by the Association and the
proceeds therefrom shall be held in trust for the members in accordance with the
provisions of the Declaration, these Articles and the By-Laws.

ARTICLE IV
MEMBERS _
A. The members of the Association shall consist of the record Owners of Lots in the
Hemingway.



B. Change of membership in the Association shall be established by recording in
the Public Records of Palm Beach County, Florida, a deed or other instrument
establishing a record of titie fo a Lot at the Hemingway, and the delivery to the
Association of a copy of such recorded instrument. The Owner designated by such
instrument thus becomes a member of the Association and the membership of the prior
Owner is terminated as of the date of recording such instrument.

C. The share of a member in the funds and asseis of the Association cannot be
assigned, hypothecated or transferred in any manner except upon transfer of the title of
his Lot and Living Unit.

D. The Owner of each Living Unit shall be entitied to one vote as a member of the
Association. The exact number of votes to be cast by Owners and the manner of
exercising voting rights shall be determined by the By-Laws of the Association, subject,
however, to the ferms and conditions of the Declaration. ’

ARTICLE V
DIRECTQRS

A. The affairs of the Association will be managed by a Board of Directors consisting
of not less than three {3) or more than five (5) Directors. Until the Transfer Date,
Directors need not be members of the Association.

B. Directors shall be elected at the annual meeling of the members in the manner
determined by the By-Laws. Directors may be removed and vacancies on the Board
shall be filled in the manner provided by the By-Laws.

C. The first election of Direciors shall not be held until after the Developer has
closed the sales of ali of the Lots and Living Units, or untll the Developer elecis 1o
terminate its control of the Association, whichever shall first occur. The Directors
named in these Articles shall serve until the first election of Directors, and any
vacancies in their number occurring before the first election shall be filled by the
remaining Directors.

D. The names and addresses of the members of the first Board who shall hold
office until their successors are elected and have qualified, or until removed, are as
follows:



NAM , : ADDRESS

Aaron Newman 101 SE 15th Ave.
Fi. Lauderdale, FL 33301

Michael Samuel 3110 NE Z2nd Ave.
Miami, FL 33137

Raphael Fink 3110 NE 2nd Ave.
Miami, FL 33137

ARTICLE VI
QOFFICERS i S -

The affairs of the Association shall be administered by the Officers dasignated in the
By-Laws. The Officers shall be elected by the Board at its meeting following the annual
meeting of the members of the Association and shall serve at the pleasure of the
Board. The names and addresses of the Officers who shall serve until their successors
are designated by the Board are as follows:

NAME . ADRRESS
Aaron Newman 101 SE 15th Ave.
Ft. Lauderdale, FL 33301
Michael Samuel 3110 NE 2nd Ave.
Miami, FL 33137
Raphael Fink 3114 NE 2nd Ave.
Miami, FL 33137
ARTICLE VI
INDEMNIF ] .

Every Director and every Officer of the Association shali be indemnified by the
Association against all expenses and liabilities, including counsel fees, reasonably
incurred by or imposed upon him in connection with any proceeding or any seftiement
of any proceeding to which he may be a party or in which he may become invoived by
reason of his being or having been a Director or Officer of the Association, whether or
not he is a Director or Officer at the time the expenses are incurred, except when the
Director or Officer is adjudged guilty of willful misfeasance or malfeasance in the
performance of his duties; provided that in the event of a settlement the indemnification
shall apply only when the Board approves such settiement or reimbursement as being

5



for the best interest of the Association. The foregoing right of indemnification shall be
in addition to and not exclusive of all other rights to which such Director or Officer may
be entitled.

ARTICLE Vil
BY-LAWS

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

ARTICLE X
AMENDMENTS TO ARTICLES .

Amendments to the Articles of Incorporation shall be proposed and adopted in the
foliowing manner:

A Notice of the subject matter of a proposed amendment shall be included in the
notice of any meeting at which a proposed amendment is considered.

B. A resolution approving a proposed amendment may be proposed either by the
Board or by the members of the Association. Directors and members not present in
person or by proxy at the meeting considering the amendment may express their
approval in writing, providing such approval is delivered to the Secretary at or prior to
the meeting. Except as eisewhere provided:

1. Such approvals must be by not less than fifty-one percent (51 %) of the
entire membership of the Board and by not less than fifty-one percent (51 %) of
the votes of the membership of the Association voting in person and by proxy: or

2 By not less than sixty percent (60%) of the votes of the membership of the
Assogciation filing in person or by proxy at a meeting held for such purpose.

C. Provided, however, that no amendment shall make any changes in the
qualifications for membership nor the voting rights of members without approval in
writing by ail members, and joinder of all Institutional Lenders. No amendment shall be
made that it is in conflict with the Declaration or the laws of the State of Florida.

ARTICLE X
TERM QF ASSQCIATION : —_

The terms of the Association shall be perpetual.



ARTICLE Xi
DRISSOLUTION

In the event of dissolution or final liquidation of the Association, the assets of the
Association, both real and personal, shall be dedicated o any appropriate public
agency or utility to be devoted to purposes as nearly as practicable the same as those
to which they were required to be devoted by the Association. in the event that such
dedication is refused acceptance, such assets shall be granted, conveyed and
assigned to any non-profit corporation, association, frust or other organization, to be
devoted to purposes as nearly as practicable the same as those to which they were
required io be devoted by the Association. No such disposition of Association
properiies shall be effective to divest or diminish any right or title of any member vested
in him under the Declaration unless made in accordance with the provisions of such
Declaration or any recorded deed. Nothing herein shall be construed 1o obligate Palm
Beach County to accept any such dedication or transfer of all or any part of the
Common Property or Association Property.

ARTIGLE Xl
INCORPORATOR

The name and address of the incorporator of these Articles is Allen H. Libow, Esq.,
3351 NW 2nd Ave., Boca Raton, Florida 33431.

ARTICLE Xl
REGISTERED AGENT AND OFFICE

-~

The initial registered office of the corporation shall be located at 3351 NW 2nd Ave.,
Boca Raton, Florida 33431. The initial Registered Agent at said address shall be Allen
H. Libow, Esq.

SECOND: The date of adoption of the amendments was June 23, 2004.

THIRD: There are no members or members entifled to vole on the amendments.
The amendments were adopted by the board of directors.

=

AaronhNbwman, President/Director

Dated this 23™ day of June, 2004.




