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ARTICLES OF INCORPORATION OF
SONOMA BAY COMMUNITY HOMEOWNERS
ASSOCIATION, INC.

The undersigned incomporator, desiring to form a corporation notSor-proft under the
Chapter 817 of the laws of the State of Florida, hersby adopts the following Articles of
Incormporation ("Adicles™:

Article 1

N D IONS

The -name of the corporation shall be Sonoma Bay Community Homeowners
Agsociation, Inc., which is hareinaftar referred to as the "Association”.

The capitalized terms used herein shall have the maanings, if any, given to thenr in the
Declaration of Covenants, Restrictions and Fasements for Sonoma Bay, recorded {or to be
recorded) in the Public Records of Palm Beach County, Florida, as hereafter amendad and/or
supplemented from time to lims (the "Covenants™) unless the context glearly requires otherwisa;
provided, however, that the term "Member" shaif mean a meniber of the Association as provided '

harain.
Articte 2.

SES AN RS

The objects and purpeoses of the Asscciation are those objects and purposes as are
autfiorized by the Covenants. The further objects and purposes of the Assoclation are to
preserve the values and arnenities of all Condominiums and Dwellings which are now or
heresftar developed within the praperties which are subjecled fo the Covenants (hereinafier
referred to as the “Properties”) and to maintain the Common Areas for the benefit of the
Membars of the Association and the Owners of the Dwellings within Sonoma Bay {the
*Community™).

The Associstion is not trganized for profit and ne part of the nat samings, if any‘ shalf
inure to the benefit of any Member or individual person, firm or corporatiorn.

. The Asscciation shaill have the power te contract for the management of the Association
and to delegata fo the party with whom such coniract has been entered into which, may be an
affiliate of Sonoma Bay, Ine., a Florida corporation {the *Declaran{’), the powers and duiies of
the Association, sxcept those which require spacific approval of the E!oard or the Members.

The Association shall have all of the common law and sfatutory pawers of a corporation
net-for-profit which are nef in conflict with the terms of these Articles and the Covenanta. The
Associajion shall alse have al] of the powers necessary fo exercise all of the Association's righis
and privileges, to perform all of its duties and obligafions and, to otherwise implement tha
purposes of the Association as sst forth in the Covehants, as wel) as the powers and dutlies of
an association which are set forth in Chapter 720 of the Florida Statutes (2004), as amended
from time to tme. The Association shall furier have all of the powers necessary to provide for
ie comsnion good, heaith, safety and general welfare of all of the Owners,

@_391&50_1.90@0&83
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The foregoing statement of purposes shall be censtrued as a statement both of purpocse
and of powers, and such purpeses and powers shall not be limited or restricted by reference to
or infarence from the terms or provigions of any other clause or statement, but shall be hroadly
consirued as independant purposes ahd powers,

Article 3

MEMBERS
301 {Membershin. The Members of ihe Association shali bs as follows:

{a) Owner(s). Each Owner of a Dwelling shall be a Class A Member of the
Association and shall be a Voting Member.

{b) M The Declarant shall be the sole Class B Member of the
Assoclation, until termination of the_ Class B Membarship as prcmdad in
the Covenants and shall be a Voting Member.

3.02 Members' Voling Rights. All matters upon which the Voting Members shall ba
entitled or required to vote, each Member shall have the following number of votes:
’ {sﬁ Each Votlng Mamber shall have the number of votes equal to its
respective Percentage Share, which shall be cast in the rmanner provided

by the By-Laws.

) The Declarant shall have five hundred and one {501) voises, so long as
the Declarant is entitled to appoint & majority of the Directors -of the
Association as hereafter provided, and thereafter the Declarant shall have
the lesser of (i) one (1) vote lass than the number of votes requirad to
elect a majority of the Directors; or (jii) or the maximum number of votes
permiited under Appiicable Law.

3.03 . Gehergl Maflers. Unless otherwise specified, when reference is mada herein, or
in the Covenants By-Laws, rules and regulations, management contracts or otherwisa, to a
majority or speclf' © percentaga of Voiing Membars, such refarsrice shall be desmed to be a
refersnce to a majority or specific percentage of the votes of Voling Members present at a duly
constituted meeting thereof and not of the Vofing Members themseives.

3.04 Meglings of Members. The By-Laws shall provide for an annual meefing of
Members, and may provide for regular and special mestings of Members other than the annual
meeting. A quorum for the transaction of business at any meeting of the Members shall exist if
at least thirty percent (30%} of the total votes which may be cast by the Voling Membérs in good
standing shall- ba represented at the meeting by the respective Voting Members. Unlass
otherwise specifically required by law, references herein and in the Covenants, By-Laws and
other doéumerts administered by or binding on the Assocdiation shall be desmed to refer to
meetings and votes of Voting Members.

{ ((HDGCO0134369 3))).
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Article 4
ISTENCE

The Association shall have perpetual existence,
Arflcle 5

OARD OF DIRECTORS

5.01 Managsment by Directors. The property, business and affairs of the
Association shall be managed by a Board, which shail initially consist of thres (3) persens.
Upon fermination of the Class B Membership, the Board may increase, by resolution, the
authorized number of directors on the Beoard, up to a maximum of seven (7) directors. A
majority of the directors in office shall constitute a quorum {or the transaction of business. The
By-Laws shall provide for meetings of directors, including annual meeiings.

£.02 Criginal Board of Directors. The names and addresses of the first Board, who
shall hold office until the first election and thereafter until qualified successors are duly elected
. and have taken office, shall be as follows:

Neme .. . Address N
Bruce Adams 2121 Ponce de Leon Blvd., PH

Corat Gables, Flotida 33134

Karr Shamnon 2121 Ponce de Leon Bivd., PH
‘ Coral Gables, Florida 33134

Kim Greenberg 2121 Ponce de Leon Blvd., PH
Coral Gables, Fiorida 33134

503 Appointment of Directors. The Directors shall ba appointed as fallows:

(&) The Decigrant shall have the right to appoint all of the Directors of the
Association until temunation of the Class B Mambership, as provided in
the Covenants, at which time the Board may be expanded, by Resolution
of the Board, to up to seven {7) Directors and fiie Voling Members other
than the Declarant shall have tha right fo appeint the Directors.

by  After the Datiaran refinquishes confrob of the Association, the Declarant
may also exercise the right to appoint any Declarant-owned vofing
interests in the same manner as. any Votitig Member other than
Declarant, except for purposes of reacquiring control of the Association or
gelecting the majority of the Members of the Board.

() For purposes of this section, the term "Voling Members other than the
Declarant” shall not include Unit OQwners, builders, contractors, or others

. -3.
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who purchase a Parcel for the purpose of constructing improvements
thereon for resale.

5.04 Eleclion or Appointment of Board of Direcfors. Uniess ofherwise provided in
these Articles of Incorporation, directors elected or appointed by the Voting Members other than

the Declarant shall be elected or appainted at the annual meesting of the Members as provided
in the By-Laws. The By-Laws may provide for the method of vating for the elacfion and for the
ramoval from office of direciors.

5.05 Duration of Office. Directors slected or appointed by the Voting Members shall
hold office unill the next sucsceeding annual mesting of the Members and thereafter until
gualified succeasors are duly elected or appointed and have faken office.

5.08 Vacancies. If a direclor slected or appointed by the Declarant or another Voting
Member shall for any reason cease to be a director, the Declarant or other Voting Member, as
applicable, that appointed or slected such director shall have the right to appeint or slect a
succeasor 1o fill the vacancy for the balance of the unexpired term.

Artlcle 6
OFFICERS
6.0 Officers Provided For. The Association shall have a President, a Vice President,

a Secretary and a Treasurar, and such other officers as the, Board may fram lime o time elect
One parson may hold more than one office, subject to the limitations set forth in the By-Lawa.

8.02 Elggtian and Appointment of Officers. The cfficers of the Association, in
accordance with any applicable provision of the By-Laws, shall be elected by the Board annually

for terms of one (1) year and thereafter uniil qualified successors are duly siected and have
taken office. The By-Laws may provide for the method of voting in the elaction for the remaval
from office of officers, for the filling of vacanaies and for the duties of the offficers. The President
shall be a director; other officars may or may not be directors of the Association. If the office of
Prasident shall become vacant for any reason, or if the Prasident shall be unable or unavailable
o adl, the Vice President shall avtomatically succeed to the office or perform ifs duties and
exercise its powers. Jf any offica other than that of the President ghall become vacant for any
reason, the Board may elect or appoint an individual to fill such vacancy.

6.03 First Cfficers. The narmes and addresses of the first officers of the Association,

who shall hold office until the first annual meeting of directors and thereafter until successors
are duly alected and have taken office, shall be as follows:

{{ (HO8000134389 3))}
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Name and Offica Address
Bruce Adams 2121 Ponce de Legnh Blvgl,, PH
Coral Gables, Florida 33134
Karr Shannon 2121 Ponce de Leon Bivd., PH
Coral Gables, Florida 33124
Kim Greenbarg 2121 Ponce de Leon Bivd., PH
. Coral Gabies, Florida 33134
Articla 7
BY-LAWS

The Board shail adept By-Laws cons:étant with these Articles. Such By-Laws may be
altered, amended, repealed or rescindad by the Voting Members In the manner set forth in the

-By-Laws.,

Article 8

AMENDMENTS

T 8.01 Approval of Amendments. Amendmanfs {o these Articles shall be proposed
and approved by the Board and thereafter submitted to a meeting of the Members for adoption
or rejection by afﬁnnative vote of 75% of the vates of the Voting Members

8.02 Declarant's Right to Amend. Anything to the QOHTI‘ETY herein netwithstanding,
during the peried in which the Declarant is emtitled to alect a majorfly of tha Directors of the

. Association, the Declarant shall hmve the absolufe right to amend these Asticles without the

consent of the Members of the Board, and no amendment o these Articies shall be made or
shafl be effective without thé written consent and joinder of the Declarant, which consent the
Declarant may withihold In its sole and sxciusive discretion.

B8.03 Notice. Notice of a preposed amendment shall be included in the notice of the
meeting at which such amendment is 10 ba considered and shall otherwise be given in the time
and manner provided in Chapter 720, Fiorida Statutes. Such notice shall contain the proposad
amendment or & summary of the changss 1o ba affected thereby.

8.04 Confficting Provisiors. In case of any conflict between these Arlicles and the
By-Laws, thesa Articles shali control: and in case of any conflict between these Arlicles and the
Covananis, the Covenants shalt control,

(((E06000134369 33)) ' - )
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INCORPORATOR

The name and address of the [ncorporator of the Association is:
Name Address

Wiliiam P, Sklar c/o Edwards Angell Paimer & Dodge LLP
One North Cletatis Street, Suite 400
West E’a!m Beach, Florida 33401

Article 89

INDEMNIFICATION

8.01 Rxghg fo Indemnification. The Association shall indemnify any person whp
was or is a parly or Is threastened to be made a party to any threatened, pending or
contemplated action, suit or proceeding, whether civil, criminal, administrative ot investigative by
reason of the fact that he is or was a dirsctor, amployee, officar, committes member, o agent of
the Asscciation, against expenses (including attorneys’ fees and appellate atiorneys' fees),
judgments, fines and amounts paid- in settiement actually and reasonably inclrred by him in’
connection with such action, sult or proceeding unless (a) if & defermined by a court of
competent jurisdiction, after all available appeals have been axhausted or not pursued by the
proposed indemnitee, that fie did not act in good faith or in @ manner he reasonably believed to
be not in, or opposed to, ihe best interest of the Association, and, with respect {o any criminal
aclion or proceeding, that he had reasonable cause fo believe his conduct was unlawful, and (b}
stich court further determinas specifically that indemnification should be denied. The termination
of any action, suit or proceeding by judgment, order, settlsment, conviction, or upen a plea of
nolo contendere or its equwalen’t shall nol, of itself, create a presumpnnn that the person did
not act in good faith or did act in a manner which he believed to be not in or opposed to the best
interegt of the Association, and with respect io any eriminal action or proceeding, that he had
reasonable cause to believe that his conduct was unlawful. :

8.02 Attoreys’ Fees. To the extent that a director, officer employee or agent of
the Association has been successful on the merits or otherwise in defense of any action, suit or
praceeding refermed to in Section 1 above or in defanse of any claim, issue or matter thersin, he
shall be indemnified against expenses (inciuding attorneys' fees and appeliate aftorneys’ fees)
actually Incurrad by him in connection therewith. ,

803 . Expenses. Expenses incurred in defending a civil or criminal action, suit
or proceeding shall be paid by the Assoclation in advanca of the final dispesition of such aclion,
suit or proceeding through all avallable appeals upon receipt of an undertaking by or on behalf-
of the director, officer, committes membar, smployes or agent to repay such amount unless it
shall vitimately be determined that he :s enitted to be indemnified by the Assoclation as
authorized i this Article.

. 8.04 Nop-exclusive. The indemnification provided by this Articie shali not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled
under any byJaw, agreement, vote of Voting Members or otherwise, both as fo action in his
official capacity while holding such office or otherwise, and shal) confinue as io a person who

-B-
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has ceasad 1o be director, officer, employee or agent and shall inure to the benefit of the helrs,
exacuiors and administrators of such person.

.05 Power to Purchase Insurance. The Association shall have the power to
purchase and maintain insurance on behalf of any persen who is or was a directer, officer,
committee member, employes or agent of the Association, or ig or was ssrving at the request of
the Association as a director, officer, emplovee or agant of another carporation, partnership,
joint venture, trust or other enterprise, against any liability asseried against bim and incurrad by
him in any such capacity, or arising cut of his siatus as such, whether or not the Association
wouid have the power o Indemnify him against such liability under the provisions of this Article.

206 Ng Amandment. The provisions of thig Article 8 shall not be amended.
Arficle 10
CEFIGE

The princlpal office and malling addrass of the Asscciation shall be at 2121 Pance de
Leon Blvd., PH, Coral Gables, Florida 33134, or at such other place as may be subsaquently
designated by the Board of Directors. All books and records of the Association shall be kept at
its principal office c:r at such other place as may be pennitted by Flarida law.. - - -

-

Article 11

REGISTERED AGENT

Until changad, Angeli Corporate Services, Inc., shall be the registered agent of the
Assgociation and the registerad office shall be Ona North Clamatis Street, Suite 400, West Palm
Besach, Florida 33401,

Arficle 12
DISSOLUTION

Upon dissolution of the Association, 2ll of its assets shall be conveyed to another non-
profit corporation, unincorporated association or publfic agency. Notwithstanding the foregoing, if
the Association is dissaivaﬁ the property consisting of the surface water management system
shall be conveyed to an appropriate agency of local government. In the event the conveyance
is not accepted by local government, the surface water management system must be conveyed
to'a non-profit corporation similar to the dissolved Association.

- N NESS WHEREOF the said Incurporator has hereunto sei his Band this é
dsy ofjg‘_ 2008. i 9 % /

William P. Sklar, Incorporater

({ (HOB0D0134369 3)))
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STATE OF FLORIDA )

yag:

COUNTY OF PALM BEACH )

Ho. 1693 % 9%

The foregoing instrument was acknowledged befors me on the f s day of May, 2008,
by William P. Sklar, who ig parsonally khown io me.

My Commlsmor;'iﬁ%@%! *ér ,'
&3 o,,,:m'sén.a,b ;

-:l-’ »‘w&rs 2008 %%’ '-?ﬂ:

:%“? i‘!:;'Q;‘:"’-"':9-326 ,lée- X

s g+
" o -
'?Qﬂ:m LA

.b
Trgppynt

(¢ (HOB0001246363 3)))

State of F’Iorlda at Large
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE

FOR THE SERVIGE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with SBection 48,091, Florida Statues, the following e submitted:
SONOMA BAY COMMUNITY HOMEOWNERS ASSOCIATION, ING., deslring to organize or

qualify under the laws of the State of Florlda, with its principal plase of business at the City of

Coral Gabies, State of Florida, has named Angell Corpamte Serviees, Inc. One North Clematis
Bireef, Suite 400, Wes! Falm Beach, Florida 33401 as’ita agen
withint Florida.

tw o

‘Mll:am P Skiar Incorpora’cor

S5 I8

Dated:

Ko. 16593

MHaving been named to accept service of procgss for the above stated Corporation, at the placa
designated in this Certificate, | hereby agree to act in this capacity, and 1 further dgree to comply
with the provisions of all siatutes relativé o the proper and complete parformance of my dutiss.

ﬁ%ll Crjorr n e Gowees, lue., €PFore
L it

By:
MNama;

Dated:

L e T N

P,

10



