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ARTICLES OF INCORPORATION
FOR :
THE PRESERVE AT BOYNTON BEACH 12 CONDOMINIUM .
ASSOCIATION, INC.

The undersigned incomorator, for the purpese of forming a corporation not for profit
pursuant fo the laws of the Siate of Florida, hereby adopts the Tollowing Articles of

Incorporstion:

ARTICLE 1
NAME

The name of the corporation shall be THE PRESERVE AT BOYNTON BEACH 12
CONDGMINIUM ASSOCIATION, INC. For convenience, the corporation shall bs referred to in
this nstrument as the “Association", these Ardicles of Incorporation as the “Articles”, and ths By-

Laws of the Association as the "By-Laws".

ARTICLE 2
QOFFICE

The principal office and malling address of the Association shall be at 2121 Ponce de
Leon Boulevard, Penthouse, Coral Gables, Florida 33134, or at such cther place as may be
subsequently designated by the Board of Directars. All bools and records of the Association
shall be kept at its principal office or at such other place as may ba permitted by the Act,

ARTICLE 3
PURPQSE

The purposa for which the Association Is organized is fo provide an entity pursuant ie
the Florida Condominium Act as it exists on the date hereof {the "Act™} for the operation of that
certaln condominium located in Palm Beach County, Florlda, and known as THE PRESERVE
AT BOYNTON BEACH 12, a CONDOMINIUM (the "Condominium®}.

ARTICLE4
DEFINITIONS

The termg used in thase Articles shall have the same definitions and meanings as those
set forth in the Declaration of the Condominium to be recorded in the Public Records of Paim
Beach County, Florida, uniess herein provided to the contrary, or unless the context otherwiss

requires,

ARTICLE S
POWERS

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

Articlas of incorparaton YO, Conda 12-Rev 0T02Y doo
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51 General. The Association shall have all of the common-law and statutory powers
of a corporation not for profit under the Laws of Florida, sxcept as expressty limited or restricted
by the terms of these Articias, the Declaration, the By-Laws or the Act.

§.2  Epumerstion. The Association shall have all of the powers and dutles set forth In
the Act, except as limited by thase Articies, the By-Laws and the Declarafion (lo the extent that
they are not in conflict with the Act), and all of the powers and duties reasonably necessary to
operate the Condominium pursuant to the Declaration and as more particularly described in the
By- Laws, as they may be amended from time to ime, including, but not fimited to, the following:

{a} To make and colloct Assessments and other charges against members
as Unit Qwners {whather or not such sums are due and payable to the Assocdiation), and to use
the proceeds thereof in the exercise of its powers and duties,

{b) To huy, accept, own, operate, lease, sell, trade and morigage both real
and personai property in accordance with the provisions of the Declaration.

{c} Te mainiain, repair, replace, reconsibruct, add to and . operata the
Condominium Properly andfor Association Properly, and other property acquired or leased by
the Association, .

{d) To purchase insurance upon the Condominium Property and Assogiation
Properdy and insurance for the proteciion of the Association, ifs officers, diraciors and Unit
Ownars.

(e} To make and amend reasonable rules and regulations for the
maimenance, conservation and use of the Condominium Property and Association Property and
for the health, comfor, safety and welfare of the Unii Ouwners.

L To approve or disapprove the leasing, lansfer, ownership and
possession of Units as may be provided by the Declaration.

gy To approve of disapprove the merger, consolidation or other combination
with other condominiums.

{n) To enforce by legal means the provisions of the Act, the Declaration,
these Articles, the By-Laws, and the rules and regulations for the use of the Condominium
Property, Association Property, as well as those Master Properties.

{) To contract for the managemsnt and maintenance of the Condominium
Property and/or Association Property and to atthorize a management agent (which may be an
affliate of the Developer) to assist the Assoclation In carying out its powers and duties by
performing such funclions as the submission of proposals, collection of Assessments,
preparation of records, enforcament of rules and maintenance, repair and replacement of the
Common Elements and Association Property with such funds as shall be made available by the
Association for such purposes, The Association and Us officers shall, however, retain at all
fimes the powers and duties grarted by the Condominium Act, including, but not limited 1o, the
making of Assessments, wromulgation of rules and execution of contracts on behalf of the
Aggociation.
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To employ personnel to perform the services required for the proper
operation of the Condominium and the Association Property.

{k) Te execute ali documsnts or consenis, on behaif of all Unit Owners (and
their morigagees), required by all governmental andfor quasl- governmental agencies in
connection with land use and development matters (including, without limitation, plats, waivers
of pial, unities of Hile, covenants in fieu thereof, efc.), and in that regard, each Owner, by
acceptance of the deed to such Owner's Unit, appoints and designates the Board of Directors of
the Agsociation as such Owner's agent and attorney-infact to execute, any and all such
documents or consents,

0] To delegate any and all powers enumeraled in this section to The
Preserve at Boynion Beach Maintenance Association, Inc and its successars and assigns.

53  Asgociaiion Property. All funds and the title to all properties acquired by the
Assoclation and their proceeds shall be held for the benefit and use of the members in
accordance with the provisiens of the Declaration, these Arlicles and the By-Laws,

54  Distiibution of Incgme; Dissclution, The Association shall not pay & dividend to

iis members and shall make no distributfon of income to its members, directors or officers, and
upon dissolution, all assets of the Association shall be transferred only o anocther non-profit
corporation or a public agency or as otherwise authorized by the Florida Not For Profit
Corporation Act (Chapter 817, Florida Statutes).

55 Limitation. The powers of the Association shall be subject 1o and shall be
exercised in accordance with the provisions hereof and of the Declaration, the By-Laws and the
Act, provided that in the event of conflict, the provisions of the Act shall control over those of the
Daclaration and By- Laws.

ARTICLE §
MEMBERS .

8.1 Memberghip. The msmbers of the Association shalf consist of aff of the record
titte cwners of Units in the Condominium from time o time, and after termination of the
Condominium, shail alsc consist of those who were members at the time of such tennination,
and their successors and assigns.

6.2 Agsionmeni. The share of a member in the funds and assets of the Assaciation
cannot be assigned, hypothecatad or transferred in any manner except as an appurtsnanca to
the Unit for which that share is held. )

8.3  Yotind, On all matters upon which the membership shall be eniiled to vote,
there shall be orly one vote for each Unit. All voies shall be exarcised or cast in the manner
provided by the Declaration and By-Laws. Any person or entity owning more than ong Unit shall
be entitled to cast the aggregate number of votes stfributable to all Units cwned.

8.4 Mestings. The By-Laws shall provide for an annhual mesting of members, and

may make provision for regular and special meetings of members other than the annual
mesting.

ARTICLES OF INCORPORATION
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ARTICLE T
TERM OF EXISTENCE

The Association shall have perpetusl existence.

ARTICLE 8
INCORPORATOR

The name and address of the incorporator of this Corporation Is:

NAME ADDRESS
Brian J. McDonough 150 Wast Flagler Street, Suite 2200

Miarmi, Florida 33130

ARTICLE 9
OFFICERS

The affairs of the Association shall be administered by the officers hoiding the offices
designated in the By-Laws, The officars shall be elected by the Beoard of Directors of the
Association at its first meeting following the annual mesting of tha members of the Association
and shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the
removal from office of officers, for filing vacansies and for the duties and gualifications of the
officers. The names and addresses of the officers who shall serve until their successors are
designated by the Board of Direciors ore as follows:

President: 2121 Ponce de Leon Boulsvard
Barbara Begusristain Penthouse

Coral Gables, Florida 33134
Vice President 212t Ponece de. Leon Boulevard
Max Cruz Penthouse

Coral Gables, Florida 33134
Secretary/Treasursr. 2121 Ponce du Leon Boulevard
Bruce Adams Penthouse

Coral Gables, Florida 33134

ARTICLE 10
DIRECTORS

10.1  Numper and Qualification. The property, business and affairs of the Assoclation
shall be managed by a board consisting of the number of directors determined in the manner

provided by the By-Laws, but which shall consist of not less than three {3) directors, Direclors,
except those appointed by the Developer, must be members of the Association.

10.2 Dutigs and Powers. Al of the duties and powers of the Assccigtion exsting
under the Act, the Deciaration, these Articles and the By-Laws ghall be exercised exclusively by
the Board of Directors, lis agents contractors or emplcyaes. subject only to approval by Unit
Owners when such approval is spacifically required.

ARTICLES OF INGORPORATION

4
FAX AUDITNQHO7DD0251447 3




_ _10/18/2007 11:57 PAX 3057863395 STEARNS WEAVER MILLER

10.3  Election; Removal. Direclors of the Assaciation shail be slected at the annual
meefing of the members in the manner determined by and subject to the qualifications set forth
in the By-Laws. Directors may be removed and vacancies on the Board of Directors shall be
filled in the manner provided by the By-Laws.

10.4 Term of Developer's Directors. The Devaloper of the Condominium shalt appoint
the members of the first Board of Directors and thelr repfacements who shall hoid office for the
periods dascribed in the By-Laws,

10.5  First Direglors. The names and asddresses of the members of the firs{ Board of
Diractors whao shall hold office until their successors are eleclied and have taken office, as
provided in the By-Laws, ars as follows:

Barbara Beguiristain 2121 Ponce de fLeon Boulevard
Penthousg
Coral Gables, Florida 33134

Max Cruz 2121 Ponce de Leon Boulevard
Penihoause
Coral Gables, Florida 33134

Bruce Adams 2121 Ponce de Leon Boulevard
Panthouse

Coral Gables, Florida 33134

10.8 Siandards. A Director shall discharge his dutles as a director, induding any
dutins as a member of a Commiites: In good falth; with the ¢are an ordinary prudent personin a
like position would exerclse under similar circumstances; and in a manner reasonably belleved
o be In the best interests of the Associafion. Unless a Director has knowledge conceming a
matler in question that makes reliance unwarranted, a Director, ih discharging his duties, may
rely on information, opinions, reports ur statements, intiuding financial statements and other
data, if prepared or presented by one or more officers or emplovees of the Assoclation whom
the Director reasonably beliaves to be reasonable and competent in the manners presented;
legal counsel, public accountants or other persons as io matlers the Direcior reasonably
believes are within the parsons' professional or expert sompetence; or a Commiitee of which
the Director is not a member ¥ the Director reasonsbly believas the Commillee meiits
confidence. A Director Is not liable for any action taken as a director, or any failure to take
action, if he performed the duties of his office in compliahce with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

4

11.1  Indemnitess. The Association shall indemnify any person who was or is a party
to any proceeding (other than an action by, or in the right of, the Asscciation} by reason of the
fact that he is or was a director, officer, employee or agent [each, an “Indemnifea”) of the
Associgtion, agsinst liabflity incured in connection with such proceeding, including any appeal
therecf, if he acted In good faith and in a2 manner he reasonably helieved to be in, or not
opposed to, the best interests of the Association and, with respect to any criminal action or
procsading, had ne reasonable cause to belleve his conduct was unlawful, The terminafion of
any proceeding by judgment, order, setflement, or comviction or upon a plea of nolg contendera

ARTICLES OF INCORPORATION
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or its equivalent shali not, of itself, create a presumption that the person did not act in good faith -
and in a manner which he reasonably beliaved to be in, or not opposed to, the baet interssts of
the Asgociation or, with respect to any criminal action or proceeding, had reasonable cause to
baliave that his conduct was untawiul,

11.2 Indemnification. The Assoclation shall indemnify any person, who was or is a
party 1o any procesding by or in the right of the Association to procure a Judgment in its favor by
reason of the fact that he is or was a director, officer, employee, or agent of the Association
against expenses and amounts paid in sattlement not exceeding, in the judgment of the board
of directors, the estimated expense of litigating the proceeding o conclusion, actually and
reagonably incurred in connection with the defense or settlement of such proceeding, including
any appeal thereof. Such indemnification shall be authorized if such person acted in good faith
and in a manner he reasonably befleved to be in, or not opposed to, the best interests of the
Assoclation, except that no indemnification shall be made under this subsection in respect of
any claim, issue, or matter as to which such paerson shall have been adiudged to be lable
unless, and only to the extent that, the court in which such proceeding was brought, or any other
court of competent jurisdiction, shall datermine upon application that, despite the adjudication of
liability but in view of afl circumstances of the case, such person is fairly and reasonably entitied
to indemnity for such expenses which such court shalt deem proper.

11.3 Indemnification for Expenzes. 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
proceeding referred to in subseclion 11.1 or 11.2, or in defense of any claim, issue, or matter
therein, ha shalt be indemnified agsinst expenses actually and reasonably incurred by him in
connection therewith.

1.4 ermination licahilify. Any indemnification under subsection 11.1 or
subsection 11.2, unless pursuant fo a determination by & court, shall be made by the
Associalion only as authorized In the specific case upen a determination that indemnification of
the director, officer, empleyee, or agent is proper under the circumstances because he has met
the applicable standard of conduct set forth in subsection 11.1 of subsection 11.2. Such

determination shafl be made:

{a} By the board of directors by a majority vote of a quorum consisting of
directors who were not pariies to such proceeding;

a3} if such a quorum is not obtainable or, even If chlainable, by majorty vote
of a Committee duly designated by the Board of Directors {in which directors who are parties
may participate} consisting soclely of two or more Directors not at the time pariles to the
proceading;

{c) By indepandent jegal counsel:

1. selected by the Board of Directors prescribed in paragraph {a) or
the committee prescribed in paragraph (b); or

2. if a gquorum of the Directors cannot be obtained for paragraph (a)
and the Committes cannot be designated under paragraph {b), selacted by majority vote of the
full Board of Directors (in which Direciors who are parties may participate); or

ARTICLES OF INCORPORATION
5~
FAX AUDTNDHO7000257447 3




10/10/2907 11:58 FAX 3057893385 STEARNS WEAVER MILLER Foogrote

{d) By a mgjority of the voling interests of the members of the Association
who were not parfies to such proceeding.

11.5 Determinati arding Expenses. Ewvalugtion of the reasonableness of
expenses and authorization of indemnification shall be made Ih the same manner as the
determination that indermnification is panmissible. However, if the dstermination of permissibility
ig made by independent legsl counsel, the parsons speclfied by paragraph 11.4(c) shall
evaluate the reasonableness of expenses and may authorize indemnification.

11.8  Advapcing Expenses. Expenses incurted by an officer or director in defehding a
¢vil or criminal proceeding may be paid by the Asscciation in advance of the final disposition of
such procesding upon receipt of an undertaking by or on behalf of such director or officer fo
repay such armount if he is ultimately found not to be enptitled to indemnification by the
Assoclation pursuant to this section. Expenses Incurred by other employees and agenis may
be paid in advance upon such terms or conditions that the Board of Direclors deems
appropriate.

11.7  Exclusivily, Exclusions. The indemnification and advancement of expenses
provided pursuant to this seclion are not exclusive, and the Assoclation may make any other or
further indemnification or advancement of expenses of any of its directors, officars, empioyees,
or agents, under any bylaw, agreement, vote of shareholders or disinterested directors, or
atherwise, both as to action in his official. capacity and as to action in another capacity while
holding such cffice. However, indemnification or advancement of expenses shall not be made
to or on behal of any director, officer, employes, or agent i a judgment or other final
adjudication sstablishes that his aclions, or omissions to act, were matenal {o the cause of
action so adjiudicated and consfituta:

{a) A viclation of the criminal law, unless the director, officer, smployee, or
agent had reascnable cause o belleve his conduct was lawful or had no reasonable cause to
belisve his conduct was unlawful;

(b} A transaction from which the director, officer, empioyea, or agent derived
an improper personal benefit; or

{c} Wiliful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Associafion o procure g judgment in its
favor or in a proceading by or in the right of the members of the Association,

1.8  Continuing Effect. Indernnification and advancement of expenses as provided in
fhis section shali continue as, unless otherwise provided when authorlzed or ratified, {0 a person
who has ceassd to be a director, officer, ernployee, or agent and shall Inure to the bensafit of the
heirs, exacutors, and administrators of such a person, unless otherwlse provided when
authorized or ratified. :

11.8  Application fo Court. Notwithstanding the failure of a Association fo provide
indemnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, commitiee member, employee, or agent of the Association who
is or was g parly {0 a proceeding may apply for indemnification or advancemant of expenses, or
both, to the court conducting the proceeding, to the circult court, or to ancther court of
competent jurisdiction. On receipt of an application, the court, after glving any notice that i
considers necessary, may order indemnification and advancement of expensges, including

ARTICLES OF INCORPORATION
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expences incurred in seeking court- ordered indemnification or advancement of expenses, if it
determines that:

{a} The director, officer, committes member, empioyee, or agent is entitled to
mandatory indemnification under subsection 11.3, in which case the cowt shall also order the
Asscciation to pay the director reascnable expensss ihcurred in oblaining court-ordered
indemnification or advancement of expanses;

{b} The director, officer, commiliee member, employee, or agent 1s entitled {o
indemnification or advancement of expenhses, or both, by virlue of the exercise by the
Association of its power pursuant to subsection 11.7; or

{c} The director, officer, committes member, employee or agent is fairly and
regsonably entitled to indemnification or advancement of expenses, or both, In view of alt the
relevant circumstances, regardless of whether such persen met the standard of conduct set
forth in subsection 11.1, subsection 11.2 or subsection 11.7, unless {i} a court of competent
jurisdiction determines, after all available appaals have besn exhaustad or not pursued by the
proposed indemnites, that he did not act in good faith or acted in a manner he reasonably
baflavad to be not in, or opposed to, the best interest of the Associalion, and, with respect to
any criminal action or proceeding, that he had reasonable cause fo belfieve his conduct was
unfawful, and (i) such court further specifically determines that indemnification shouid be
denied. The termination of dény proceeding by judgment, order, setilement, conviction orupon a
nlea of nolo confendere or its equivatent shall not, of itself, create a prasumption that the person
gdid nof act in good faith or did act in a mannar which he reasopably belleved to be not in, or
opposed to, the best interest of the Association, and, with respect fo any criminal action or
proceeding, that he had reasonable cause to believe that his conduct was unlawful.

11,10 Definitions. For purposes of this Article, the term “sxpenses” shall be deemed o
include attorneys' fees, ingluding those far any appeals; the term  "liability” shall be deamead to
include obligations to pay a judgment, settlement, penaity, fine, and expenses actually and
reasonably incurred with respect {o a proceeding; the term "proceeding” shall be deemed to
inciuda any threatened, pending, or completed action, suit, or other type of procesding, whether
civil, criminal, administrative or investigative, and whether formal or informal; and the term
*agent” shall be deemed to include a volunteer; the term "serving at the request of the
Association” shall be deemed te include any service as a director, officer, smployee or agent of
the Association that imposes duties on such persona.

11.11 Amendment. Anything fo the contrary herein notwithstanding, no amendment io
the provisions of this Article shall be applicable as to any parly eligible for indemnification
hereunder whe has not given his prior written consent o such amendment.

ARTICLE 12
BY-LAWS 3

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

ARTICLE 13
AMENDMEN

Amendments to these Articles shall be proposed and adopted in the following manner:
ARTICLES GF INCORPORATION
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13.1 Notice. Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is 1o be considered and shall be otherwise given In
the timea and manner provided in the Act. Such notice shall contain the proposed amendment or
a summary of tha changes to be affacted thereby.

13.2 Adoplion. Amandments shall he proposed and adopied in the manner provided
in Chapter 617, Florida Statutes and in the Act {the laiter to control over the former to the extent
provided for in the Act).

13.3 Limitation. No amendment shall maks any changes in the quaslifications for
membership, or in the voiing rights or property rights of members, or any changes in Sections
5.3, 5.4 or 5.5 or the Article entitled "Powers”, without the approval in writing of & majority of the
total voling interests In the Association and unless & record swner of the unit and all record
owners of liens on the unit join In the axecution of the amendment. No amendment shall be
made that iz in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment
make any changes which would in any way affect any of the rights, privileges, powers or options
hersin provided in favor of or reserved to the Developer and/or institutional First Morlgagees,
uniess the Developer andfor the Instifutional First Morigagees, as applicable, shall join in the
execution of the amendment. No amendment to this paragraph 13.3 shall be effective.

134 Developer Amengments. To the extent lawful, the Developer mey amend these
Articles consistent with the provisions of the Declaration allowing certain amendments o be
effected by the Developer alone,

13.5 Recording. A copy of each amendment shall be filed with the Seoretary of State
gcursuam io the provisions of applicable Florida law, and a copy cerdifled by the Secretary of
Giate shall be recorded in the public records of Palm Beach County, Florida with an
identification on the first page thereof of the book and page of sald public records whera the
Declaration was recorded which contains, as an exhibit, the initial recording of these Articles.

ARTICLES OF INCORPORATION
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ARTICLE 14
INITIAL REGISTERED OFFIGE:

ADDRESS AND NAME OF REGISTERED AGENT

The street address of the initial registered office of this corporation is cfo Steams,
Weaver, Miller, Weissler, Alhadeff and Sitterson, P.A,, 150 West Flagler Street, Suite 2200,
Miami, Florida 33130 and the name of the initial registered agent of this corporation at that
address is Brian J. McDonough of Stearns, Weaver, Miller, Weissler, Alhadeff and Sitterson,

IN WITNESS WHEREOF, the ingorporator has &xecuted these Ardicies as of

a‘a‘v‘ou— = , 2007. &/ADZ
Brian J. orough
STATE OF FLORIDA 3
hici-H
COUNTY OF MIAM| —-DADE )

The foregoing instrument was acknowledged before mg, on{deddber 10”2007, by
Brian J. McDonough, who is personally known to me.

[Seal] ' 47

Bro11,012

TPrnt i s ge, Peret.

Notary Public,
State of Florida at Large
Suzettc Perez .
5. Comm;ssmn #DD28YILS
% £ mm; Jan 25, , 2508

BAundvt Thit
. MMW Cog lne
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

in compliance with Section 48.081, Florida Statues, the following is submitted:

THE PRESERVE AT BOYNTON BEACH 12 CONDOMINIUM ASSOCIATION, INC.,
desiring to organize or qualify under the laws of the State of Florida, with its principal place of
business at the City of Boynton Beach, State of Florida, has named Siearns, Weaver, Miler,
Walssler, Alhadeff and Sitlerson, P.A., 150 Wesi Flagler Streai, Suite 2200, Miami, Florida
33130 as its agent to accept service of process within Florda.

Brian J McDonough//Incorporator
Dated: o 2007

Having been named fo accept setvica of process for the above siated Corporation, at
the place designated in this Certificate, | hareby agree to act In this capacity, and | further agree
to comply with tha provisions of all statutes reiative to the proper and complete performance of
my duties,

STEARNS, WEAVER, MILLER, WEISSLER
ALHADEFF AND SITTERSCN, P.A;

Brian J.}:ﬁDcnough, Shafeholder
Dated: . 2007

18/0/2007 5:48 P
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