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FLORIDA DEPARTMENT OF STATE
Glenda B. Haod
Saezetary of Stata

Auguet 5, 2005

WHEITE & CASE

SUBJECT: MONTERRY COMMUNITY ABSOCIATION, INC.
REF: W05000037063

We received your alectronically tranamittad document. Howevar, the
document has not bean filed. Please makae the following corracotiona and
refax the completa documant, including the alactroniec filing cover ghaeat.

Pleage check the bhrincipal address, it is not complete.,
Pleaase return the original and one copy of your document, along with a

eopy of this letter, wlthin 60 day=s or your £iling will be considaerad
abandonad.

If you have any questions concerning the filing of younr deooument, pleaze
aall (850) 245-6925.

Cynthia Blalock FAX Aud. #: E0500018&961
Document Specialiat Letter Numbear: 805A00050502
New Filings Bection . '

Division of Corporations - P.Q. BOX 6327 -Tallahasses, Floiida 32914

08/06/2005 FRI 10;38 [TX/RX NO 81321 Qhoot
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ARTICLES OF INCORPORATION
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MONTEREY COMMUNITY ASSOCIATION, INC. I -
e T
A Corporation Not For Profit o {_:‘ ()
21 o
The undcersigned incorporators, desiring to form a corporation not for profit under Chapter 617, FI&E—Iﬁ it
Stamtes, as amended, hereby associale ourselves into a corporation {the “Community Assocfation”) for the purposes
and with the powers hereinafier specified, and adopr the following Articles of Incorporation

ARTICLEI

NAME AND PLACE OF RUSINESS
The name of the Community Association shall be MONTEREY COMMUNITY ASSOCIATION, INC
and the principal place of business shall be 9350 Sunset Drive, Suite 100, Miami, Flotida 33173.

ARTICLE II

FURFPOSES

The objects and purposes of the Community Association are those objects and purposcs as are zuthorized
by the Community Declaration of Covensnts and Restrictions for Monterey recorded {or to be recorded) in the
Public Records of Palm Beach Connty, Florida, as hereafter smended and/or supplemented from time to time (the
“Comugpuuity Declaration,” capitelized terms used but not otherwise defined herein will have the mesning set forth
in the Community Declaration). The further objects and purposes of the Community Association are to preserve the

organization for the bensfit of the Members

values and amenities in the Community Property and to maintain the Common Areas thereof for the benefit of the
Members of the Commmmity Association. The Community Association shall be conducted a3 a not-for-profit

ARTICLE III
POWERS

The Community Association ghall 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 Community Declaration. The
Communty Assoclation shall also have all of the powers necessary powers 1o provide for the general health and
welfare of the Members and to implement the purposes of the Community Associalion as set forth in the
Community Documents, including, without limitation, the following
A, Management. The Commupity Associgtion shall have the power to contract for the
management of the Community Association and, in connection therewith, to delegare to the party with

whom such contract has been entered into (which may be an affiliate of the Developer) the powers and
duties of the Community Association, except those which require specific approval of the Board of
Directorz or Members.

B.

Rules and Regulations. Make and eswblish reasonable Rules and Regulations governing
use of the Commmeity Property, which Rules and Regulations shall remain in effect for a minimmum of
twenty-five (25} years end shall be antornatically renewed thereafter.

MIAMI 463276 v£ {2K)
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C. Assessments. Levy and eollect Assessments zgainst Members to defray the cost of
pecforming its duties under the Commmumnity Declaration,

D. Maimtensnes. Maintain, repair, replace, operate and manage the Community Property,
including the right to reconstruct improvements afier casualty and further to improve and add w the
Conponumity Property.,

E. Enforcement. Enforce the provisions of these Articles, the Community Declaration, the

Bylaws, and all Rules and Regulations goveming use of the Community Property which may from time to
time be established.

F. Quwmership. Own and convey property.
G. Litigation. Sue and be sued.

H. Other Rights and Duties. Exercise, undertake and gccomplish all of the rights, duties and
obligations which may be granted to or imposed upon the Community Association in the Commumity
Declaration or by applicable Jaw,

ARTICLE IV
MEMEBERSHIF AND VOTING RIGHTS

Section4.1 Membership. Every Person who is & record owner of fee title in any Rexsidential Parce] shall
be a Member of the Commumty Association, provided that any such Perzon who holds such interest merely as
aecurity for the performance of an obligation shall not be a Member, The Membership of such Pergon shall be
automatically terminated when such Person is divested of title or ownership in such Residential Parce), provided that
nothing herein contained shall be construed 2s terminating the Membership of any Person owning fee title in twa or
more Residential Parcels at any time while such Person shatl retain fee title in at least one Residential Parcal,

Secuiond.2  Voting Rishts. The Conmunity Assaciation shall have two (2) classes of voting membership:

Class A. Class A Members shall be all those Owners as defined in Section 4.1 of this Article with
the exception of the Developer (as long as the Class B Membership shall exist, and thereafter, the
Dcveloper shall be & Class A Member to the extent It would otherwise qualify). Class A Members will be
entitled to one vote for each Residential Parcel in which they hold the interests required for membership
pursusnt to Section 4,] hereof, as further described in Section 3.2 of the Bylaws.

Class B. The Class B Member shall be the Developer. The Class B member shall be entitled to
cne (1) vote, plug two (2) votes for each vote entitled to be cast in the aggregate at any time and from time
to ume on behalf of the Class A Members. The Class B Membership shall cease and ferrainate (as
applicable, the “Tumover Date™): (1) the earlier of (i) ninety (90) days after ninety percent (90%) of the
Resgidential Parcels have been sold and conveyed by the Developer or (1) December 31, 2010, or (b) sooner
at the eleciion of Developer (whercupon the Class A Members shall be obligated fo clect the Board of
Directors and assume control of the Comymmnity Association).

Section 4.3 Prior to Recordation. Untll such dme as the Community Declaration is recorded, the
membership of the Community Astaciation shall be commpriced of the subscribers to thete Articles, each of whom
shall be entitled to cast 2 vote on all matters upon which the Membership would be entitled o vote.

Fax Audit Ne. BO5000186961

MIAMI 463276 v (2K}



©08/18/2005 13:56 FAX 305 358 5744 YHITE & CASE B o05/010

Fax Audit No. BO5Q0QIRG961
Page 3
ARTICLE V
ORATE CE

The Community Associstion shall have perpemal existence; provided that if it is dissolved, its assets shall
be conveyed to another association or public agency having & similar purpose.

ARTICLE V1

OFFICERS

Bcction 6.1 Manapement The affairs of the Comununity Associstion shall be managed by the President
of the Communiry Association, assisted by the Vice President(s), Secretary and Treasurer and, if any, the Assistant
Secretaries and Assistant Treasurers (coliectively, the "Officers™), subject to the direction of the Board of Directors.
The Board of Dircetors, or the President with the approval of the Board of Directors, may employ a managing agent,
ngency sndior other managerial and supervisory personnel or entity to administer or assist in the adminiscration of
the operation and mansgement of the Community Property and the affairs of the Comumnity Association, and any
and all such person(s} and/or entity(ics) may be so coployed without regard to whether such person of entity is ¢
Member of the Community Association or a Director of Officer of the Conumunity Association, as the case may be.

Section 6.2 Election and Appointment of cers. The Officers of the Commumity Association, in
aceordance with any applicable provision of the Bylaws, shall be clected by the Board of Directors for torms of one
{1) year and thereafter until qualified successors are duly elected and have taken office. 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, The President shall be & Director, but no other Officer need be a Divector. The same person
may hold two offices, the duties of which are not incompatible; provided, however, that the office of President and
Vice President shell not be held by the same person, nor shell the office of Preaident and Secretary or Assistant
Secretary be held by the same person. If the office of President shafl become vacant for any reasen, or if the
President shall be unable or unavailable o act, the Vice President shall automatically succeed ta the office or
perform its duties and exercise its powers. If auy office shall become vacant for any reason, the Board of Directors
may elect or appoint an individual to fill such vacancy,

Section 6.3 First Officers. The Officers of the Commumnity Association, who shall hold office until their
successors are selected and have qualified as set forth under these Articles, the Bylaws and/or spplicable provisions
of the Izws of Florida, are as follows:

President Diana Ibarria
Vice President K.C. Messer
Viee Preaident/Assistant Teeasurer Claudia Feldman
Vice President/Assistant Secretary Michael Debock
Secretary/Treasurer David Wekber
ARTICLE VI
Al D CTORS

Section 7.1 Number of Directors. The property, business and affairs of the Community Astociation shall
be managed by a Board of Directors, The number of Directors on the fivst Board of Directors shall be five (5). The
number of Dircctors on any succeeding Board of Directors shall also be five (5) unless otherwise provided in the
Bylaws. A majority of the Board of Directors shall constitute 2 quorutn for the ransagtion of business,

Fax Andir No. HO5000186961
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Section 72 Election of Board of Directors. Prior to the Tumever 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 or by an armeuncement reflected in the minutes of the Annual Member’s Meeting (as defincd in
the Bylaws). From and after the Turnover Date, the Direcrors shall be clected by the Members at the Annual
Member's Meeting as provided in the Bylaws, The Bylaws shall provide for the method of voting in the clection
and for removal from office of Directors. All Directors must ba Members of the Community Association and reside
in the Comrmunity Property or such Directors may be authorized representatives, officers, or employees of corporate
Memnbers of the Community Association, or designees of the Class B Member. Notwithstanding the foregoing, the
Class B Member shall be entifled at any time to waive in writing its right to appoint Directors prior to the Tumover
Date as set forth herein and therzafter to vote in ¢lections for Directors in the sarme msanner as other Owmers of
Residential Parcels, if applicable.

Section 7.3 Duration of Office. A Director designated by the Class B Member may be removed only by
the Class B Member in its sole discretion and without any need for a meeting or vote. Except as set forth herein, in
the Byiaws or pursuant to applicable law, Members elected to the Board of Directors shall hold office untll the next
succeeding Annual Membsar's Meeting, and thereafter until qualified successors are duly elected and have taken
office.

Section 7.4 Vacanciss. The Class B Member shall have the unqualifi=d right to name 8 successor for any
vacancy as to 2 Director designated, or cntitled to be designated, by it, and the Class B Member shall notify the
Board of Direcrors as to the name of the successor Director and of the commencement date for the term of euch
successor Director, If a Director elected by the peneral membership shali for any reason cease to be a Director, the
remaining Directors so elected may elect a successor 10 fill the vacancy for the balence of the term.

Secton 7.5 First Board of Diregiors. The names and addresses of the Persons appomted 10 the first Board
of Directors by the Class B Member, who shall hold office until their successors are selected and have qualified as
set forth under these Articles, the Bylaws and/or applicable provisions of the laws of Florida, are as follows:

Diana Ibarria 9350 Sunset Drive, Suite 100
Miami, Florida 33173
K.C. Messer 9350 Sunset Drive, Suite 100
Miami, Floride 33173
Claudia Feldman 9350 Sunset Drive, Suite 100
Miami, Florida 33173
Michael Debock 1850 Old Okeechobze Road, Suite 503
‘West Palm Beach, Florida 33409
David Webber 1860 O1d Okeechobee Road, Suite 503
West Palm Beach, Flonida 313409
ARTICLE VIO
YLAW,

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

MIAME 453275 wé (2K)
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ARTICLE X
AMENDMENTS AND PRIORITY

Section 9.1 Amendment. Prior to the Turnover Date, the Class B Member shall have the right to amend,
change, delet or add to these Articles at any time and from time to titne gs it deems appropriate, without the joinder
of consent of any Person whatsoever 3¢ long as the same does not materfally and adversely affect the rights of
Owmners or Insttutional First Mortgagees. The Class B Member's right to amend umder this provision is to be
construed as broadly as possible. In the event thet the Community Association shall desire to amend these Articles
prior to the Tumover Date, the Community Associston must first obizin the Class B Member’s prior written
consent 1o any proposed amendment, After the Tumover Date, these Arucles may be amended, changed, deleted or
added to upon the affirmative vote of the Owners of at leagt teventy-five percent (759%) of the Residential Parcels
prezent in person or hy proxy at any Annual Members' Meeting or any special meeting of the Members ealled for
that purpose or who have acted by written respanse in lieu of 2 meeting as permitted by the Bylaws; provided that so
leng as the Developer or its affilictes is the Owmer of any Residential Parcel affected by these Asticles, the
Developtr's consent must be obiained if such amendment, in the sole opinion of the Developer, adversely affects its
interest, Any amendment approved as required hersby shall be trenscribed and certified in suck form as may be
necessary to file the same in the officc of the Secretary of State of the State of Florida. A certified copy of the
approved amendment shall also be recorded in the public reconds of Palm Beach County, Florida within thirty (30}
days from the date approved.

Section 9.2 Pronty. In case of any conflict betwesn these Articles and the Bylaws, these Articles shall
control; and in case of eny conflict between these Armicles and the Commumity Declaration, the Compumity
Deaclaration shall control.

ARTICLE X
INCORPORATOR
The name and address of the incorporatore of the Commumity Association are:
Name Address
Diana [barria 9350 Sunset Drive, Buite 100

Mizrmi, Florida 33173

K.C. Messer 9350 Sun=et Drive, Suite 100
Miami, Florida 33173

Claudia Feldman 9350 Sumaet Drive, Suire 100
Miami, Florida 33173

Michael Debock 1860 Old Okeechobee Boad, Suite 503
West Palm Beech, Florida 33409

David Webber 1860 Old Okeechobse Road, Suite 503
‘West Palm Beach, Florida 33409

ARTICLE X1

INDEMNIFICATION

Section 11.1 Indernnification. The Community Assoctation shell indemmify any person who was or is &
party or is threatenad to be made s party to any threatened, pending or contemplated action, suit or procesding,
whether ¢ivil, erimminal, administrative or investigative, by reason of the fact that he is or was a Director, employes,

MIAMI 483270 v4 (1K)

Fax iuxdir Wo. HDS0001869561
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Officer or agent of the Community Association, against all expenses (including attorneys' fess and appellate
attorneys' fees), judgments, fines and amounts paid in setlement actvally and reasomably incurred by him in
conmection with such action, suit or proceeding, unlese (a) it is determined by a court of competent jurisdiction, after
all availuble appeals have boen exhausted or not pursned by the proposed indemniree, that he did not act i good
faith or that he acted in @ manner he belicved 1o be not in or opposed to the best interest of the Community
Association, and, with respect to any critomnal action ot proceeding, that he had teasonable cause to believe his
conduct was ynlawfhl, and (b) suth couwrt further determines specifically that indernmification should be denied. The
terminacion of any action, suit or proceeding by judgment, arder, settlement, conviction, or upon a plea of noto
contendere or its equivalent, shall not, i and of itself, create & presurnption that the person did not act in good faith
or did act in a manner which he believed to be in or opposed 1o the best interest of the Commumity Association, and
with regpect {0 any criminal action or proceeding, that he had rcasonable cause to belicve that his conduct was
unlawfual.

Section 11.2 Expepses. To the extent that a Director, Offieer, employee or agent of the Comnunity
Association has been successful on the merits or atherwise in defense of any action, suit or proceading refirred to in
Section 11.1 of this Article X] or in defense of any claim, issue or matter therein, he chall be indemnified against
expenses (including attorneys’ fecs and appellate aftorneys’ fees) actually incurred by him in connection therewith.

Section 11.3 Cupnulative, 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 bylaw, agreement, voie of
Members or otherwise, both as to action in his official capacity while holding such office or otherwisc, and shalt
contittug as to a2 person who has ceased to be Director, Officer, employee or egent and shall inure to the benefit of
the heirs, executors and administrators of such persen,

Sertion 11.4 Insurance. The Community Association shall have the power to purchase apd maintsin
insurance on behalf of any person who is or was a Director, Officer, employee or agent of the Community
Assuciation, of is or was serving at the request of the Conmunity Agsocistion g2 & director, officer, employee or
agent of another corporation, parinership, joint venture, trust or other enterprise, against any lability asserted
agginat him and incurred by him in any such capacity, or arising out of his status as such, whether or not the
Community Association would have the power 10 indemmify Ivim against sueh liability under the provisions of this

Adrticle.
Segtion 11.5 No Amendment. The provigsions of this Article XJ shall not be amended,
ARTICLE XIT
REGISTERED AGENT

Until changed, Steven J. Vainder, Esq., shall be the registered agent of the Community Association and the
registered office shall be at 200 South Biscayne Blvd., Sultc 4900, Miami, Florida 33131.

MIAMI 453276 v (TX)
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IN WITNESS WHEREQF, the aforesaid incorporato setftifeir hands this J 4 day of

Puyot 2005

Q

\

VA IBARTA

K.C§IESSER
@/ -

CLAUDIA FELDMAN
MICHAEL DEBO i N
DAVID WEEBBER.
STATE OF FLORIDA )
)88 .
COUNTY OF MIAMI-DADE } ‘
The forepoing instrument was acknowledged before me thie day ogf%z 200 _Q’_’, by DIANA
IBARRIA, K.C. MESSER, CLAUDIA FELDMAN, MICHAEL DEBOCK and DAVID WEBBER, who are

perzonally known to me and whe did not take an oath,
@Y FUBLIC, State of Flarida

) L
£LIZ 45T B BURDETTE
previaby w0 3 LTE GUF FLORTDA

LUMIADSION ND. DEN52076

MY COMMISSION EXP, SEPT 19,2006

My Commission Expires:

MIAME 463176 WA (2K}
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

st compliance with the laws of Florida, the following is submitted:

That desiring to orgenize under the laws of the State of Flopip with its pnn(:lpal office, as indicated in the

foregoing Artcles of Incorporation, in the County of Miami-Dadg
Articles has namied 200 South Biscayne Blvd., Suite 4900, Mia ¢, and hag
named Steven J. Vainder, Esq., located rt said addresa, as its regisgtere

K.C. MESSER
Q@MQ,%

CLAUDIA FELDMAN

MICHAEL DEBO

ALY

DAVID WEBBER

Having been mamed the statutory sgent of the above corporation at the place designated in this certificate, 1
hereby aceept the fame and apree to act in this capecity, and agree to comply with the provisions of Florida law

relative to keeping the registered offics open.
rd = [
Dated this & day of f’rugug . 200_5’. Eé : };j
4 i 53
. -

£ -

— =y, —

STEVEN I. VAINDER, ESQ. Eir-r, g

R, ESQ !T’g: n %1
o0 =
8 =
[P .
bl " A
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