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ARTICLES OF INCORPORATION s _
T 3
OF Cer r—,
Wy ;
MONTEREY PROPERTY OWNERS' ASSOCIATION, INC. e

A Corporation Mot For Prohit o

6 KY 9263490
i

P

The undersigned incorporators, desiring to form 2 corporation not for profit ender Chapter 617, ¥lori
Statules, as amended, hereby associate oursebves ino a corporation (the “Homeowners' Association™ for e
purposes and with the powers hereinafler specified, and adupt the loflowing Articles of Incorporation:

[
»

ARTICLE 1

NAME AND PLACE OF BUSINESS

The name of the Homecowners® Associstion shall be MONTEREY PROPERTY OWNERS
ASSOCIATION, INC. and the principal place of business shall be 3233 Conunerce Place, Suiie C, West Palm
Beach, Florida 33407,

ARTICLE 11

PUREQGES

The objects and purposes of the Homeowners' Association are those objects and purposes as are authorized
by the Homeowners' Declaration of Covenants and Restrictions for Monterey recorded (or to be recarded) in the
Public Records ol Palin Besch County, Florids, as hereafter amended and/or supplemented from time to time (the
] Tomeowners 1velaraiion,” cupitalized terms used bul not otherwise defined herein will have the meaning st forth
in the Homeowners' Declaration), The fumther objecis and purposes of the [tomeowners’ Association arce Lo
prescrve the values and smenitics in the Flomeowners® Property and to maintoin the Cotfimon Areas thereal for the
benefil of the Members of the Homeowners' Association, The Homeowners™ Assecislion shall be conducted s
not-for-profit organization for the benefit of the Members,

ARTICLE 111

The omeowners® Association shall have gl of the common law and statulery powers of 2 corporation not
for profit which ure not in conflict with the lerms of these Antigles and (he Homeowners™ Doclaration.  The
Homeowners' Associntion shall also have all of the powers nevessary powers to provide for the genery] hivalth and
welfare of the Members and o fmplement the purpuses of the Homeowners' Association as set forth in the
Homeowners' Documents, ineluding, without imitation, the following:

Al Maragement, The Homeowners™ Asseciation shuil huve the power to conmract for the
management of the Homeowners' Associntion and, in connection therewith, to delegate to the party with
wham such contract has been entered into (which tay be an affiliate of the Developer) the powers and
dutics of the Homeowners® Association, vxcept those which require specific approval ol the Board of
Directors or Members.

B. Rufas and Repulationy. Make and establish reasonable Rules and Regulations goverRing
the use of the Homeowners® Properly.

C Assessinents,  Levy and collest Assessments against Muembers o defruy the vost of

rerforming its duties under the Homeowners® Declaration,
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12, Mainlepance., Maintain, repair, replace, aperate and manage the Homeowners’ Property,
inchiding the right 1o reconstruct improvements afler casusity and lurnther to improve apd add w the
Homeowners' Property.

E. Cnforcemens. Enforce the prowaiom of these Articles, the Homeowners® Declaration,
the Bylaws, ard all Rules and Regulations governing use of the Homeowners' Froperly which may from
time fo ime be established,

¥ Other Rishts pnd Dutes, Exercise. undertake and accomplish 2l of the rights, duties and
obligations which mpy te granmied o or imposed upon the Homeowners® Association in the Homeowners'
Declarmtion or by applicable law,

ARTICLE IV
MEMBERSHIP ANR VOTING BIGHTS

Scotiun 4.1 Membership., Every Person who is a record owoer of oo tithe in apy Townhome Unit
shall be a Member of the Homcowners' Association, provided that any such Person who holds such interest mercly
as security for the performance of an obligation shall net be 0 Member, The Membership of such Person shall be
suromatically terminated when such Person is divested of title or vwrership in such Townhome Unit. provided that
nothing herein contained shall be construed as terminating the Membership of any Person owning fee titde In two or
more Townhome Units at any time while such Persen shali retaln fee title in st feast one T'ownhome Unit,

Seetion 4.2 Voting Rights, The Homeowners™ Associatinn shall have two (2) closses of voling
membership:

Class A, Cluss A Members shall be all those Qwners as delned in Section 4.1 of this Article with
the exception of the Developer {as fong as the Class B Membership sholl exist, and thercafter. the
Developer shall be a Class A Member to the extent it would otherwise qualify).  Clasg A Members will be
eittitied 1o one vole for ench Residential Parcel in which they hold the interests required for membership
pursuzant 1o Section 4,1 hereof, vs further described in Section 3.9 of the Dylaws,

Class 13, The Clays B Muember shall be the Developer, The Cliss B8 member shall be entitled o
one (1) vote, plus two (2) voles for cach vote entitled to be cast in the agpregate sl any time and from time
to time on behalf of the Class A Members. ‘The Class B Membership shall cease and terminate (as
applicable, the “Turnover Date™): (a) the earlier of (i) nincty (90) days after nincty pereent (0%} of the
Townhome Units have been sobd and conveyed by the Developer or (:1) December 31, 2010, or (b) sooner
at the election of Developer {wherenpan the Chiss A Members shall be obligated to clect the Board of
Directors and asstume control of the Homceowners” Association),

Section 4.3 Prior 1o Recordation. Until such time as the Hiomeowners® Dechuntion is recorded, the

membership of the Homeowners' Associntion shall be comprised of the subscribers to these Anticles, cach of whom
shalf be entitled 1o cast & vole on all matters upon which the Membuership wouwld be emtitled 10 vote,

ARTICLE V
CORPORATLE EXISTENCE

The Homeownors' Assoclation shatl have perpetaal existence, provided that if it is dissolved, its assets
shatl be conveyed to another association or public agency having a similar purpose,

RAZART 035340 v 2 (2K}

FAX AUDIT NO HOG0MS 1060




62/24 /2006 15:53 FAX 305 358 5744 WHITE & CASE Bioocd 008
BAX AT NG B0 1

Page 4

ARTICLE V1

COMMUNITY ASSOCTATIHON

The Homeowners' Property is part of the Community and is subject to the wrmy, provisions, covenants,
rukes, restrictions, Fiitations. easemonts and otler rights, duties, obligalions and interests set forth in, or ereated by,
the Community Declaration. Iach Owner is sutomatically o member of the Community Agsocistion upon
acceptance of a deed or other conveyance of u Townhotine Unit and will have w vote in the affalys of the Community
Association in the manner deseribed in e Articles and Bylaws of the Community Associution.

ARTICLE VH
QEEICERS

Seclion 7.1 Muanagement, ‘The affairs of the Homceowners' Association shall be manaped by the
President of the Homeowners® Association, assisted by the Vice President{s}, Sceretury and Treasurer and, if any.
the Assistant Secreuries nnd Assistant Treasurers {collectively, the “Qificgrs™, subject te the direction of the Board
of Direciors, The Board of Directors, or he President with the approval of the Board of Directors, may employ a
managing agent, agency and/or other managerial and supervisory personned or entity to administer or assist in the
administration of the operation and managemen of the Homeowners® Property and the alfairs of the Homeowners®
Associstion, and any and all such persen(s) and/or entity(les) may be so employed withowt regard 1o whether such
person ar ontity is a Member of the Homepwners' Associmion or a Director of Officer of the Homeowners®
Aszsccintion, as the case may b,

Sectipn 7.2 Election and Appoimtment af Qfficers. The Officers of the Homeowners® Association, in
accordance with any applicable provision of the Bylaws, shall be clected by the Board of Directors for terms of one
{1) vear and thereafer until qualified sucvessors are duly clected and have taken office,  The Bylaws may provide
for the melhod of voting in the ¢lection for, and the removal trom office of, OfTicers, and the (iling of vacancics and
dutics of the Officers, The President shall be a Director, but no other OITicer need be o Director. The same person
muy hold twa offices, the duties of which are not incompatible; provided, howewver, that the office of President and
Vice Prosident 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. I the office of Prosident shail become vacant for any reason, or if the
President shatl be unable o unavailable to ast, the Vice President shall automaticably succeed to the offive or
perform s dutics and exercise ks powers, 1f any office shall become vacant for any reason, the Board of Directors
may «lect or appoint an individeal to I such vacaney,

Section 7.3 First Offieers. The Officers of the Homeowners' Association, who shatl hold office untif
their successors arg selected ang have qualificd as set forth under these Articles, the Bylaws and/or applicable
provisions of the luws of Florida, ure as follows:

President Dvid Webber
Viee President Jucgueline Dubiose
Secretary/Treasurer Michuel Debock

ARTICLE VI

BOARD OF DIRECTORS

Section 8.4 Number ol Dircctors.  The properly, business and affaiys of the Homeowners”
Association shall be managed by 4 Board of Directors. The number of Directors on the First Board of Directors shall
be five (5). The number of Directors on any succeeding Bouard of Diecctars shall also be five (5) unless othorwise
provided in the Bylaws. A majority of the Board of Dircctors shofl constitne » quorum for the transaction of
business,

MIAMI RIS 82 0D (1K)
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Bection 8.2 Elgction_of Board of Direciors, Prior 1o the Tumowver Date, alk of the Drirectors will be
appoinied by the Class 8 Member. The Cluss B Member shalt have the right o appoint the Directars by written
notice to such effect or by an announcement reflocted in the minates of the Annunl Member™s Meeting (as defined in
the Bylaws). From and afier the Turnover Pate, the Dircctors shall be elecied by the Members at the Annual
Member's Moeting as provided in the Bylaws. The Bylaws shal) provide tor the method of voting in the election
and for removal from ofhee of Dircelors.  All Direetors must be Members of the Homeowners™ Association and
reside in the Homeowners' Property o such Directers may be nuthorized representatives, offigers, or employees of
corporate Moembers of the Momeowners® Associntion or desigoees of the Chiss T3 Member.  Motwithstanding, the
foregoing, the Cluss B Member shall be entitled at any time (o wiive in weiting s right to appeint Dirgctors prior to
the Turnover Date as set forth herein and thercaller to vote in elestions Tor Directors in the same manner as other
Gywpers of Townhome inits, ifappliceble.

Seetion 8,3 Pyration gf Office, A Directer designated by the Class B Member may be removed only
by the Class B Member in its sole discretion and without any need for  mecting or vots, Excepl as set {orth herefn,
in the Bylaws or pursuant 1o applicable law, Members elected to the Board of Dircetors shall hold office until the
next succeeding Annual Member's Meeting, and thercafler until gualified successors ave duly elecled and have taken
office,

Suction £.4 Vacancies, ‘The Clasy B Momber shall have the ungualifted vight 1o name 2 sugcessor for
uy vacancy s 1o a [Dircctor designated, or entitled 10 be designated. by i, and the Class B Moember shall notify the
Board of Directors as to the name of the suceessor Direetor and of the commencement dale for the term of such
successor Director, M u Director elected by the geacral membership shall for any reason cease to be u Dircetor, the
remaining Directors so clected may clect a suecessor to fill the vacancy for the balunee of the wrm.

Section 8.5 First Bouwrd of Direciors, The names and addresses of the Persons appointed to the first
Board of Direciors by the Class 3 Member, who shaft hold office untif their successors are sedected and huve
quatified a5 set forth under these Articles, the Bylaws and/or applicable provisions of the faws ol Florida, are as

follows:
{avid Webber 3233 Commerge Place, Suite C
West Pulm Beach. Floridn 33407
Tueguetine DuBose 3233 Conuneree Place, Sufte C
West Palin Beach, Ilorida 33407
Michael Debock 3233 Commerce Mlace, Suite ©

West Palm Beach, Tlorida 33407
ARTICLE TX
B Wa

The Board of Dircolons shall adopt Bylaws consisient with these Acticles. Such Bylaws may be altered,
amended or repeated in the manner set forth in the Bylaws,

ARTICLE X

AMENDMENTS AND PRIORITY

Section 10.1 Amundment.  Prior to the Turnover [Date, the Class 13 Member shalb have the right o
amend, chanpe, delete or add 1o hwse Articles i any time and frony time to time as it deems appeopriate, without the
juinder or consent of any Person whatsoever o long o5 the same does oot materiably and adversely affect the rights
of Qwners of Institutional First Mortgagees. The Class B Member's right to amend under this provision is to be
construed as broadly as possible.  In dbe event thpt the Momeowners' Association shall desire fo amend these
Articles prior to the Turnover Date, the Homeowners' Association must first obiain the Class B Member's priar

RAMI H33340 ik (TR Y
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wrillen consent to any propased amendment. Afler the Turnover Date, these Artickes may be amended, changed,
deleted or added to upon the affismative vote of the Owhners of at feast seventy-five percent {75%) of the Townhome
Units present in person or by proxy ot any Annual Members' Meeting or any speeinl meeting of the Members called
for that purpose or who have acled by wrinten response in liey of @ meeting os permitied by the Bylaws: provided
that so lonp as the Developer or its affiliates is the Owner of any Tewnhome Unit affected by these Articies, the
Duveloper's consent must be obtained if such amendmuent, in the sole opinion of the Peveloper, adversely alfects Its
interest, Any ameadment approved as required hoereby shall be transeribed und certified in such form ag may be
necessory to {ile the sime in the ofTice of the Secretary of Stutc o1 the Sue of Floridn, A certified copy of the
approved amendment shidt wlso be recorded in the public records of Palm Reuch County, Florida within thirty {30)
duys from the date approved.

Segtion 102 Priority. In case of any confliet between these Articles and the Bylaws, these Articles
shall control, and in case of any conflict botween these Articles and the Homeowners” Declaration, the
Homeowners® Declaration shall control,

ARTICLE X}
INCORPORATORS

The name and address of the incorporators of the Honwowners’ Associntion are:

Name Address
David Webber 3233 Commerce Place, Suite ©

West Palm Buach, Florida 33407

Jacqueline DuBose 3233 Conunerce Place, Suite C
West Palm Beach, Floride 33407

Michael Debock 3233 Commerce Place, Suite ©
West Palm Beach, Florida 33407

ARTICLF XK

INPEMMNIFICATION

Section 12.1 Indempification. The Homeowners' Association shal! indemnify any person who was or
is a purly or is threatened {6 be made 8 party 1o any threatensd, pending or comemplated action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the faet that he is or was a Director, employee.
Officer or apent of the Homeowners” Association, against alf expenses (including, attornevs' fees and appetlate
attorneys’ fees). judgments, fines and amounts paid in settiement setually and reasonably incurred by him in
conpection with such action, sult or proceeding, unless (r) i 35 dutermined by a court of competent jurisdiction, after
all availuble appeals have bien exhiausted or not pursucd by the propesed indemnitee, thit he did not act in good
faith or that he acled i a4 manner he helieved 1o be not in or opposed 1o the best interest of the Homeovmners®
Associution, and, with respocet o sy erivingl action ar procecding, that he had reasonable couse o believe his
conditet was vnlawlul, and (b) such court Auther determines specificatly that indenmiligwtion should be denied, The
fermination of any action, suit or proceeding by judgment, order, setthoment, vonviction, or upon a plea of nolo
contendere or its eguivalent, shall not, in and ol itself, crente a presumption that the person did not act in good Faith
or did act in a manner which he belicved to be in or opposed 1o the best interest of the Homeowners' Association,
and with respect to uny criminal activn or proceeding, that he had ressonable cause to believe that his conduet was
unlawfaf,

Seclion_12.2 Txpenses, To the extent that o Dircetor, Officer, umployee or agent of the Homeowners”
Assoclation has been suceessiul on the merits or otherwise i defense of any avtion, suit or procecding referred Lo in
Section 12.1 of this Article 1) or in defense of any claim, issee or mattey therein, he shall be indemnified against

M ART 615107 o} EAR)
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expenses {inchuding attomeys' fess and appellate attomeys” fees) actially incurred by him in conneclion therewith,
Notwithstandimg, the foregoing, Homeowners' Associstion funds will not be used by the Developer to defend a civel
oI eriminal action, sdminisrrative proceeding, or arbitration procecding that has been filed against the Developer or
Directors appeinied {o the Homeowners' Association by the Developer, even when the subject of the action or
proceeding, concerns the operation of the Developer contrailed Homeowners™ Association.

Scetion 12,3 Cunmulative. The indemmiticotion provided by this Article shall not be deetned exelusive
of any wther rights 10 which those seeking indemnification muy be entitfed under any byluw, agreement, vois of
Members or otherwise, both us fo action in his official eapasity while holding such office or otherwise, srd shall
continlie as to a person who has ceased to be Director, OfTicer, emplovee or spent and shall inure to the benefit of
the heips, excentors and adminisirators of such person,

Section 124, Insurance. The Homeowners® Association shall have the power to purchase and mabntain
insurance on hehall of any person who is of was a Director, Officer, employee or agent of the Homeowners'
Association. or is or was serving at the request of the Momeowners™ Association as a direetor, ofTicer, employee at
agent of snother corporation, parnership, joint vehtore,  trust or other enlerprise, against any lability asseried
spuinst i and ingurred by him in any such capacily, or arising ow of bis status as such, whether or not the
Homeowners” Associntion would have the powsr 1o Indemnify him against such Lability under the pravisions of this
Article,

Seetion 12,5 No Amendment, The provisions ol this Atiele XTT shall not be amended,
ARTHCLE X111

REGISTERED AGENT

Until ¢changed, Steven 1. Vainder, Esq., shall be the registered agent of the Humeowners” Asseciation and
the registered office shall be ot 200 South Biscayne Bivd,, Suite 4900, Mimnl, Florida 33131,

IN WITNESS WHEREQOF, the aforesaid incorporatars have hereunto set thelr hands this g2 —day of W

e
o - -
MICHAEL BEBOCK )

STATE OF FLORIDA 3
) 85
COUNTY OF PALM BEACH }

1) —
The forsgoing instrument was acknowledged before me this 2_{; day of fr é’ . 2(:0,6_;_ » by DAVID
WEBBER, JACQUELINE DUBOSE and MICHAEL DEBROCK, who are personally known 1o me and whe did not
take an onth.

Shate of Florida

My Commission Expighs

R
MY By,
T 3

N
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In comphiance with the haws of Florida, the following is submitied:

That dexiring to organize under the laws of the Stare of Florida with fis principal office, as Indicared in the
foregoing Articles of Incorporation, in the County of Palm Beach, State of I*lorida, the corporation named in said
Articlas bas named 200 Souwth Biseayne Blvd., Suite 4980, Miami, Fiorida 33131, as its registered office, and has

named Steven L Valnder, Bug., Jocated of said address, gy its registered agent,

Yy

Having been named the statutory agent of the above corporation at the pluce desipnated in this cenificate, {
hercby uceept the same and agree to act in this cupacity, and agree to comply with the provisions of Vloride Taw

relative to keeping the registered office open.

e -
Dated this A duy of E(Jir_f 2006 L/_\

STEVEN I, VAINDER, LS0,
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