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ARTICLES OF INCORPORATION &y

OF
THE PALMS OF MONTERREY CONDOMINIUM ASSOCIATION, INC.

A FLORIDA NON-PROFIT CORPORATION
Preamble

BTS Monterrey Holdings, LLG, a Belaware limited liability company, owns certain property in Lee
County, Florida, which property is subject fo a Dedlaration of Condominium of which these Articles form &
part. This Association is being formed to administer the Deciaration and to perform, among other things, the
duties and exercise the powers pursuant to the Dedaration. All of the definitions contained in the
Declaration and the Bylaws shall apply o these Asticles.

ARTICLE I
Name and Principal Qffice

The name of the corporation is The Paims of Monterrey Condominium Association, Inc., a Fiorit_ia
non-profit corporation (hereinafter referred fo as the Association); and the street address of the initial
principal office of the Association is 1780 Safety Street, Suite 108, Fort Myers, Florida 33908,

ARTICLE Il
Purpose

The purposes for which the Association is organized are as follows:

1. To operate as a corporation not-for-profit pursuant to Chapters 617 and 718 of the Fiorida
Statutes.

2. To administer, enforce and cany out the terms and provisions of the Declaration, as the
same may be amended from time to time.

3. To promote the health, safety, welfare, comfort, and social and economic welfare of the
Association members and residents of the Condominium, as authorized by the Declaration, by these
Articles, and by the Bylaws.

ARTICLE I
Powers

The Association shall have the following powers:

i. All of the common law and statutory powers of a corporation not-for-profit under the laws of
Florida which are not in conflict with the terms of these Articles, including, but not limited to, all of the
powers of a corporation under Chapters 617 and 718, Florida Statute.
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2. To enter into, make, establish and enforee, rules, regulations, bylaws, covenants, restrictions
and agreements to camry out the purposes of the Association.

3 To make and collect Assessments against members of the Association to defray the costs,
expenses, reserves and losses incurred or to be incurred by the Association; and to use the proceeds
thereof in the exercise of the Association’s powers and duties; and to enforce such levy of assassments
thraugh a lien and the foreclosure thereof or by other achion pursuant to the Peclamation,

4. To own, purchase, sell, mortgage, lease, administer, manage, operate, maintain, improve,

repair and/or replace real and personal property, including units within the Condominium, for such purposes
as the Association may determine.

5. To hold funds for the exciusive benefit of the members of the Assoclation as set forth in
these Arficles and as provided in the Declaration and the Bylaws.

6. To purchase insurance for the protection of the Association, its property, officers, directors

and members, and such other parties as the Association may determine to be in the best interests of the
Association.

7. To operate, maintain, repair, and improve all common elements, and such other portions of
the Condominium as may be determined by the Board from time to tims.

B. To exercise architectural control over all buiidings, structures and improvements to be placed
ar constructed upon any porticn of the Condominivm pursuant to the Declaration.

a. To provide for private security services within the Condominium as the Board in #ts discretion
determines as necessary or appropriate.

10. To provide, purchase, acquire, replace, improve, maintain andfor repair such buildings,
structures, street lights and other structures, landscaping, paving and equipment, boih real and personal,
refated to the health, safety and social welfare of the members of the Association and the owners and
residents of the Condominium as the Board in its discretion determines necessary or appropriate.

11. To employ personnel necessary to perform the obligations, setvices and duties required of or

to be performed by the Association andfor 1o contract with others for the performance of such obligations,
services andfor dulies.

12.  To charge a membership or use fee for any recreational faciliies owned or operated by the
Association.

3. To acquire or enter into agreements acquiring leaseholds, membserships or other possessory
or use interests in lands or facilities and to pay the rental, membership fees, operational, replacement and
other expenses as CoOmMmon expenses.

14. To sue and be sued.

15. To operate and maintain the surface water management system, if necessary or appropriate,
as pemmitted by the South Florida Water Management District, including, but not limited fo, all lakes,
retention areas, culverts and related appurtenances.

16. Al other powers necessary 1o effectuate the purposes for which the Association is organized.

Page 2

2083921 HOeQ00063444 3

3



Data:

)

3/9/2006 Time: 12:06 TM To: @ 13502050381 . R&A Fort Mwvers Fax Page:

HOG0D00063444 3

ARTICLE IV
Members
1. Members. The owner of any unit in the Condominium shall be a member of the Association.

Such membership shall be initially established upon the recording of these Articles and the Declaration
among ihe Public Records of the county in which the subject property is located.

2, Transfer of Membership. Transfer of membership in the Association shall be established by
the recording in the Public Records of the county in which the Condominium is located, of a deed or other
instrument establishing a transfer of record title fo any unit for which membership has alrsady been
established as hereinabove provided, and a Consent to Transfer form as set forth in the Declaration, the
owner(s) designated by such instrument of conveyance and Consent to Transfer thereby becoming a
member, and the prior owner's membership thereby being terminated. In the event of death of a member,
his membership shall be automatically transferred to his heirs or successors in interest, subject to the
reasonable approval of the Association. Motwithstanding the foregoing, the Association shall not be
obligated to recognize such a transfer of membership until such time as the Association receives a {rue
copy of the deed or other instrument establishing the ransfer of ownership of the unit and executes a
Consent to Transfer, and it shall be the responsibility and obligation of the former and new member to
provide such rue copy of said instrumant to the Association.

3. Assignment The share of a member in the funds and assets of the Associalion may not be
assigned, hypothecated or fransferved in any manner except as an appurtenance to the unit associated with
the membership of the member, nor may a membership be separately assigned, hypothecated or
fransferred in any manner except as an appurfenance to such unit.

4. Members Voting Rights. The total number of members’ votes shall be equal to the toial
nurmber of units within the Condominium from time to time. On all matters upon which the membership shall
be entitled to vote, there shall be one {1) vote for each unit. Each member shall have the number of votes
equal 1o the number of units within the Condominium owned by the member at the time of such vote.

5, Mermbers Meetings. The Bylaws shall provide for an annual meeting of the members of the
Association and may make provision for special meetings of the members.
ARTICLE V
Directors
1. Number of Dir . The affairs of the Association shall be managed by a Board consisting

of not less than three {3) drrectors

2. Election of Direciors. The directors of the Association shall be elected by the members in
accordance with the Bylaws, except that so long as the Developer owns any units in the Condominium, the

Developer shall be entilled o designate member and/or non-member directors o the maximum extent
permitted by the Florida Condominium Act.

3. Powers and Duties. All of the duties and powers of the Association existing under the Florida
Statutes, the Declaration, these Articles and the Bylaws shall be exercised exclusively by the Board, its
agents, contractors or employees, subject to approval by the members only when specifically required.

&4, Removal and Vagancies. Directors may ba removed and vacancies on the Board shall be
filled in the manner provided by the Bylaws; howaver, any director appointed by the Deveioper may oniy be

removed by the Developer, and any vacancy on the Board shall be filled by the Developer if, at the time
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such vacancy Is 1o be filled, the number of remaining directors appointad by the Developer is less than the
maximum number of directors which may, at that time, be appointed by the Developer as set forth above.

5. Initial Directors. The narmes of the members of the first Board of Directors are as follows:

John Nauman Jeffrey Miiton William Caple
1780 Safety Street, Suite 109 1780 Safety Street, Suite 109 1780 Safety Sireet, Suite 109
Fort Myers, Florida 33908 Fort Myers, Florida 33208 Fort Myers, Florida 33808
ARTICLE V!
Officers

The officers of the Association shali be a President, Vice President, Secietary, Treasurer and such
ather officers as the Board may from time to time create. The officers shall serve at the pleasure of the

Board, and the Bylaws may provide for the removal from office of officers, for the filling vacancies, and for
the duties of the officers.

ARTICLE V[
Indemnification

1. The Assoclation shall indemnify any person who was or is a party or is threaiened 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 such person is or was a director, employee, officer
or agent of the Association, against expenses (including attorneys' fees and appellate attorneys’ fees),
judgments, fines and amounis paid in seitlement actually and reasonably incurmed by such person in
connection with such action, suit or proceeding if such person acted in good faith and in a manner such
person reascnably believed to be in, or not apposed fo, the best interest of the Association; and, with
respect to any criminal aclion or praceeding, if such person had no reasonable cause to believe his conduct
was unlawful, except that no indemnification shall be made in respect to any claim, issue or matter as to
which such person shall have been liable for gross negligence or willful misfeasance or malfeasance in the
performancea of his duly to the Association, unless and only to the extent that the court in which such action
or suit was brought shalt detenmine, upon application, that despite the adjudication of liability, buf in view of
all the circumstances of the case, such person is fairly and reasonably entifled lo indemnity for such
expenses which such court shall deem proper. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shail not, in and
of itself, create a presumption that the person did not act in good faith and in a manner which he did not
reasonably believe to be in, or not opposed to, the best interest of the Association; and with respect fo any

criminal action or proceeding, that such person had no reasonable cause fo believe that his conduct was
unlawiful.

2. To the extent that a director, officer, employee or agent of the Association has been
successful on the merits or ctherwise in defense of any action, suit or proceeding referred to above, or in
defense of any claim, issue or matter therein, such person shall be indemnified against expenses (inciuding

attorneys’ fees and appellate attorneys’ fees) actually and reascrably incurted by such persen in
connection therewith.

3. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by
the Association in advance of the final disposition of such action, suit or proceeding as authorized by the
Board in the specific case upon receipt of an undertaking by or on behalf of the director, officer, employee
or agent {o repay such amount unless it shall ultimately be determined that such person is entitled to be
indemnified by the Association as autharized in this Ardicle.
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4. The Indemnification provided by this Article shall not be deemed exclusivé of any other tights
to which those seeking indemnification may be entitled under the taws of the State of Florida, any Bylaw,
agreement, vote of members or otherwise; and as to action taken in an official capacity while holding office,
shall continue as to a person who has ceased to be a director, officer, employee, or agent and shall inure ]
the benefit of the heirs, executors and adminlstrators of such persen.

5. The Association shall have the power to purchase and maintain insurance on behaif of any
person who is or was a director, officer, employee or agent of the Association, or is or was serving at the
requast of the Association as a director, officer, emplayee or agent of another carporation, parinership, joint
venture, frust or other enterprise, against any liability asserted against him and incurred by him in any such
capacity, as arising out of his status as such, whether or not the Association would have the power {o
indemnify him against such liability under the provisions of this Article.

ARTICLE Vill
Bylaws

The first Bylaws shall be adopted by the Developer or initial Board, and may be altered, amended or
rescinded in the manner provided by the Bylaws.

ARTICLE X
Amendments

Amendments o these Articles shall be proposed and adopted in the following manner

1. A majority of the Board shall adopt, on its own accord or on the request of not less tijan !en
perceni (10%) of the iotal voling interests, a resolution setling forth the propased amendment and d!rgctmg
that it be submitted to a vote at a meeting of the members, which may be the annual or a special meeting.

2. Written notice setting forth the proposed amendment or a summary of the changes io be
affected thereby shall be given to sach member entitled ip voie thereon within the time and in the manner
provided in the Bylaws for the giving of notice of meetings of members. if the meeting is an annual mesting,
the proposed amendment or such summary may be inciuded in the notice of such annual meeting.

3. At such meeting, a vote of the members entilied to vote thereon shall be taken on the
proposed amendment. The proposed amendment shall be adopted upon receiving the affirmative vote of
not less than a majority of the voting interest of the Association present at such meeting or by proxy.

4, Any number of amendments may be submiiied to the members and voted upon by them at
any one meeting.

5. If all of the Directors and all of the members eligible to vote sign a written statement
manifesting their intention that an amendment to these Articles be adopted, then the amendmert shall
thereby be adopted as though the above reguirements have heen satisfied.

8. In addition to the above, and subject to the limitations and procedures (including an
appropriate meeting} set forth in the Act, so long as Developer conirols the Association, Developer shall be
entitled to amend these Articies and the Bylaws, and no amendment to the Articles or the Bylaws shall be
effective without the written consent of Developer. Furthermore, subject to tha limitations set forth in the Act,
no amendment shall make any changes which would in any way affect any of the rights, privileges, powers
or aptions herein provided in favor of, or reserved o, Developer, uniess Developer joins in the execution of
the amendment.
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7. Upon the approval of an amendment to these Articles, Articles of Amendment shall be
executed and defivered to the Department of State as provided by law, and a copy of said amendment shall
be recorded in the Pubiic Records of the county in which the Condominium is located.

ARTICLE X i
Temm

The Assaciation shall have perpetual existence, unless sooner terminated as set forth in the
Declaration. in the event the Association is terminated as provided in the Declaration, the storm water
management system and related dedicated property and corresponding infrastructure, if any, will be
conveyed or dedicated to a similar nonprofit organization or enfity to assure continued maintenance and
operation.

ARTICLE X|
inicorporator

The name and street address of the Incorporator is:

Steven 1. Winer
2320 First Street, Suite 1000
Fort Myers, Florida 33901-2004

ARTICLE Xli
Initial Registered Office Address and Name of Initial Reqistered Agent

The street address of the initial registered office of the Association is 2320 First Street, Suite 1000,
Fort Myers, Florida 33901. The initial registered agent of the Association at that address is R&A Agents,
Inc.

ARTICLE X}
Dissolution

The Association may be dissclved upon temmnination of the Condominium as provided in the
Declaration.

iN WITNESS WHEREOF, the undersigned incorporator has executed these Articies this E ﬁ’day
of_33lg 1o £, 2006.

(}j;{,ﬂ :ﬁ“/—cﬁ e
{Witness Sign Name}
Ly 54 Ao

{(Witness Print Name) T ﬂ .

-} . - —

7 .
Frbos LBuren  Sifnffyineri/
(Wt?,ess Sign Nan’g) ,

CEN BN
{Witness Print Name) 4
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STATE OF FLORIDA
COUNTY OF LEE

The foregoing instrument was acknowledged before me this 9‘&’ day of /%’ACLA .
2006, by STEVEN 1. WINER, who [ is personally known to me or who [_1 has produced a driver license as
identification.

NOTARY RUBBER STAMP SE /e

EOWLER

Corm® pODEIS
a¢“.ﬂmtmﬂ!

o T2

Notary Fublic

Printed Name

Commission No.

Expiration Date

I am familiar with and understand the dutiss of a registered
hereby acknowledge and accept the assignment of registered agent #r

nder the laws of Florida, and
rporation.

L””’,_——- Eg

. <tn
By: - %’; D
Print N% [ : =z 52
e

1 Ty’

Vs S
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