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September 28, 2017 y S
- FLORIDA DEPARTMENT OF STATE ce oo
.. : i . 3o
GRANT, FRIDKIN, PEARSON, ATHAN & CHOWIRCL§ogporations o=
SUBJECT: FRONTERRA PROPERTY OWNER'S ASSOCIATION, INC. e ®
REF: W17000077276 3t

A
.

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic £iling cover sheet.

The purpose contained in your articles’ of incorporation ghould be more
specific. Please correct your articles to reflect the specific purpose
for which the non profit corporation is being organized.
Please return your decument, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

1

If you have any questions concerning the filing of your document, please
call (850} 245-6052.

Nadira D McClees—Sams FAX Aud. #: B17000254559
Regulatory Specialist II Letter Numbker: 817200019626

P.O BOX 6327 — Tallahassec, Flonda 32314
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FRONTERRA PROPERTY OWNERS’ ASSOCIATION, INC. IR

A Corporation Not For Profit
The undersigned incorporators, desiring to form a corporation not for profit under Chapter
617, Florida Statutes, as amended, hereby associate ourselves into a corporatien (the "Association”)

for the purposes and with the powers hereinafter specified, and adopt the following Articles of
Incorporation:

ARTICLE |

NAME AND PLACE OF BLISINESS

The name of the Assqciation shall be FRONTERRA PROPERTY OWNERS' ASSOCIATION,
INC. and the principal place of business shall be 135 San Lorenzo Avenue, Suite 740, Cora) Gables,
Florida 33148.

ARTICLE I
PURPOSES

The purpose for which the Association is organized is to provide an entity pursuant to the
Florida Homeowner's Association Act for the operation of Fronterra, located in Collier County,
Florida. The Association is organized and shall exist upon a non-stock basis as a Florida
corporation not for profit. No portion of any earnings of the Association shall be distributed or inure
{o the private benefit of any member, Director or officer. For the accomplishment of its purposes, the
Association shall have all of the common law and statutory powers and duties of a corporation not
for profit, except as limited or modified by these Articles, the Declaration of Covenants, Restrictions
and Easements for Fronterra recorded (or to be recorded) in the Public Records of Collier County,
Florida, or by Chapter 720, Florida Statutes.

ARTICLE Il
POWERS

The Assoaciation shall have all of the common law and statutory powers of a carporation not
for prafit which are not in conflict with the terms of these Articles and the Declaration. The
Association shall also have all of the powers necessary powers to provide for the general health and
welfare of the Members and to implement the purposes of the Association as set forth in the
Association Documents, including, without limitation, the following:

A, Management. The Association shall have the power to contract for the
management of the Association and, in connection therewith, to delegate to the party with whom
such contract has been entered into (which may be an affiliate of the Declarant) the powers and
dutie:s of the Association, except those which require specific approval of the Board of Directors or
Members.
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B. Rules and Regulations. Make and establish feasonable Rules and
Regulations governing the use of the Property.

C. Assessments. Levy and collect Assessments against Members to defray the
cost of performing its duties under the Declaration.

0. Maintenance. Maintain, repair, replace, operate and manage the Property,
including the right to reconstruct improvements afier casualty and further io improve and add to the

Froperty.

E. Enforcement. Enforce the provisions of these Articles, the Declaration, the
Bylaws, and all Rutes and Regulations govemning use of the Property which may from time to time be
established.

F. Other Rights and Duties. Exercise, undertake and accomplish all of the
rights, duties and obligations which may be granted to or imposed upon the Association in the
Declaration or by applicable law.

ARTICLE IV

MEMBERSHIP AND VOTING RIGHTS

Seclion 4.1 Membership. Every Person who is a record owner of fee title in any Lot shall
be a Memter of the Association, provided that any such Person who holds such interest merely as
security for the performance of an obligation shall nct be 3 Member. The Membership of such
Person shall be automatically lerminated when such Person is divested of title or ownership in such
Lot, provided that nothing herein contained shall be construed as terminating the MemEership of any
Person owning fee title in two (2) or more Lots at any time while such Person shall retain fee title in
at teast one Lol

Section 4.2 Voting Rights.

A. The Association shall have two (2) classes of voling membership:

Clags A. Class A Members shall be ali those Owners as defined in Section 4.1 of
this Article with the exception of the Declarant (as long as the Class B Membership shall exist, and
thereafler, the Declarant shall be a Class A Member lo the extent it would othenvise qualify). Class
A Members will be entitied to one (1) vote for each Lot in which they hold the interests required for
membership pursurant to Section 4.1 hereof, as further described in Section 3.9 of the Bylaws.

Class B. The Class B Member shall be the Declarant. The Class B member shall be
entitled to one (1) vote, plus two (2) votes for each vote entitled to be cast in the aggregate at any
time and from lime to time on behalf of the Class A Members. The Class 8 Membership shall cease
and terminate (as applicable, the “Tumover Date"): (a) the earlier of (i) ninety (90) days after ninety
percent (90%) of the Lots have been sold and conveyed by the Declarant or (ii) such date as
necessary to comply with any applicable governmental financing requirements, or (b) sooner at the
election of Dedlarant (whereupon the Class A Members shall be obligated to clect the Board of
Directors and assume control of the Association),
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B. The Association reserves the right to suspend the voting rights of any
Member for the nonpayment of regular annual assessments that are delinquent in excess of ninety
(S0) days.

Seclion 4.3 Prior to Regordation. Until such time as the Declaration is recorded, the
membership of the Association shall be comprised of the subscribers to these Articles, each of
whom shall be entitled to cast a vote on all matters upon which the Membership would be entitled to
vote,

ARTICLE V

CORPORATE EXISTENCE

The Association shall have perpetual existence: provided that if it is dissclved, its assets
shall be conveyed to another Association or public agency having a similar purpose.

ARTICLE V1
OFFICERS

Section 6.1 Managemenf. The affairs of the Association shall be managed by the
President of the Association, assisted by the Vice President(s), Secretary and Treaswer and, if any,
the Assistant Secretaries and Assistant Treasurers (collectively, the “Cfficers™), subject to the
direction of the Board of Directors, The Board of Directors, or the President with the approval of the
Board of Directors, may empioy a managing agent, agency and/or other managerial and supervisory
personnel or entity lo administer or assist in the administration of the operation and management of
the Property and the aftairs of the Association, and any and all such person(s) and/or entity(ies) may
be so employed without regard to whether such person or entity is a Member of the Association or a
Director or Officer of the Association, as the case may be.

Section 6.2  Election and Appointment_of Officers. The Officers of the Association, in
accordance with any applicable provision of the Bylaws, shall be elected by the Board of Directors
for terms of one (1) year and thereafter until qualfied successors are duly elected and have taken
office. The Bylaws may provide for the mathod of vating in the election for, and the remaval from
office of, Officers, and the filling of vacancies and duties of the Cificers. The President shall be a
Director, but no other Officer need be a Director. The same person may hold two (2) offices, the
dulies of which are not incompatible; pravided, however, that the office of President and Vice
President 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. If the office of President shall become vacant for
any reason, or it the President shall be unable or unavailable to act, the Vice President shall
automatically succeed to the office or perform its duties and exercise its powers. If any office shall
becorne vacant for any reason, the Board of Direclors may elect or appoint an individual to fill such
vacancy.

Section 8.3  First Officers. The Officers of the Association, who shall hold office until their
successofs 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:

President Diana Ibarfa

Vice President/Treasurer Andres Miyares

ARTICLES OF iNCORPORATION
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Secretary Brian Goguen
ARTICLE VI

BOARD OF DIRECTORS

Section 7.1 Number of Directors. The property, business and affairs of the Association
shall be managed by a Board of Directors. The number of Directors on the first Board of Directors
shall be three (3). The number of Directors on any succeeding Board of Directors shall also be three
(3) unless otherwise provided in the Bylaws. A majority of the Board of Directors shall constitute a
quorum for the transaction of business.

Section 7.2 Election of Board of Directors. Prior to the Turnover 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 announcement reflected in the minutes of the
Annual Members Meeting (as defined in the Bylaws), From and after the Turnover Date, the
Directors shall be elected 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 election and for removal from office
of Directors. All Directors musi be Members of the Association and reside in the Property or such
Directors may be authorized representatives, officers, or employees of corporate Members of the
Association or designees of the Class B Member. Notwithstanding the foregoing, the Class B
Member shall be entiled at any time to waive in writing #s right to appoint Directors prior to the
Turnover Date as set forth herein and thereafter to vote in elections for Directors in the same
manner as other Owners of Lots, if applicable.

Section 7.3 Duration of Office. A Director designated by the Class 8 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 Bylaws or pursuant to applicable law, Members elected to the
Board of Directors shall hold office unlil the next succeeding Annual Members Meeting, and
thereafter until qualified successors are duly elected and have taken office.

Section 7.4 Vacanciegs. The Class B Member shall have the unqualified right to name a
successor for any vacancy as to a Director designated, ar entilled to be designated, by i, and the
Ciass B Member shall notify the Board of Directars as to the name of tha successor Director and of
the commencement date for the term of such successor Director. If a Director elected by the
general membership shall for any reason cease to be a Director, the remaining Directors so elected
may elect a suceessor to fill the vacancy for the balance of the term.

Section 7.5 First Beard of Directars. The names and addresses of the Persons
appointed to the first Board of Directors by the Class B Member, who shail hold office until their
successors are selected and have qualified as set forth under these Articles, the Bylaws andfor
applicable provisions of the laws of Florida, are as follows:

Harold Eisenacher 2020 Salzado Street, Suite 200, Coral Gables, FL
33134

James Camr 2020 Salzedo Street, Suite 200, Coral Gables, FlL.
33134

Brian Goguen 2600 Golden Gate Pkwy, Napiles, FL 34105
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ARTICLE vIl
BYLAWS

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.

ARTICLE IX

AMENDMENTS AND PRIORITY

Section 8.1 Amendment. Prior to the Tumover Date, the Class B Member shall have the
right to amend, change, delete or add to these Articles at any time and from time to time as it deems
appropriate, without the joinder or consent of any Person whatscever so long as the same does not
materially and adversely affect the rights of Owners or Institutional First Mortgagees. The Class B
Member's right to amend under this provision is to be construed as broadly as possible. In the event
that the Association shall desire 10 amend these Articles prior to the Turnover Date, the Association
must first obiain the Class B Member's prior written consent to any proposed amendment. After the
Turnover Date, these Articles may be amended, changed, deleted or added to upon the affirmative
vote of the Owners of at least seventy-five percent (75%] of the Lots present in person or by proxy at
any Annual Members' Meeting or any special meeting of the Members called for that purpose or who
have acled by written response in lieu of a meeting as permitted by the Bylaws; provided that so
long as the Declarant or its affiliates is the Owner of any Lot affected by these Articles, the
Deciarant's consent must be obtained if such amendment, in the sole opinion of the Dedlarant,
adversely affects its interest. Any amendment appioved as required hereby shall be transcribed and
certified in such form as may be necessary to file the same in the office of the Secretary of State of
the State of Florida. A cerified copy of the approved amendment shall also be recorded in the
public records of Collier County, Florida within thirty (30) days from the date approved.

Section 9.2.  Priority. In case of any confiict between these Aricles and the Bylaws, these
Articles shall contral; and in case of any conflict between these Articies and the Declaration, the
Declaration shall control.

ARTICLE X
INCORPORATORS

The name and address of the incorporator of the Association is:

Name Address
Diana ibarria 2020 Salzedo Street, Suite 200, Coral Gables, FL
33134
ARTICLE XI

INDEMNIFICATION

Section 11,1 Indemnification. The Association shall indemnify any person who was or is a
party or is threatened to be made & party to any threatened, pending or contemplated action, suit or
proceeding, whether civil, eriminal, administrative or investigative, by reason of the fact that he or

ARTICLES OF INCORPORATION
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she is or was a Director, employee, Officer or agent of the Association, against all expenses
(including attorneys' fees and appellate attorneys’ fees), judgments, fines and amounts paid in
setilerment actually and reasonably incurred by him or her in connection with such action, suit or
proceeding, unless (a) it is determined by a court of competent jurisdiction, after all available appeals
have been exhausted or not pursued by the proposed indemnitee, that he or she did not act in good
faith or that he acted in a manner he believed to be not in or opposed to the best interest of the
Association, and, with respect to any criminal action or proceeding, that he or she had reasonable
cause o believe his or her conduct was unlawiul, and (b) such court further determines specifically
that indemnification should be denied. The termination of any achon, suit or proceeding by
udgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not,
in and of itself, create a presumption that the person did not act in good faith or did act in a manner
which he or she believed to be in or opposed to the best interest of the Association, and with respect
to any criminal action or proceeding, that he or she had reasonable cause o believe that his or her
conduct was unlawful.

Section 11.2 Expenses 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
proceeding referred to in Section 11.1 of this Article XI or in defense of any claim, issue or matter
therein, he or she shall be indemnified against expenses (including attorneys' fees and appellate
attomneys' fees} actually incurred by him or her in connection therewith. Notwithstanding the
foregoing, Association funds will not be used by the Declarant to defend a civil of criminal action,
administrative proceeding, or arbitration proceeding that has been filed against the Declarant or
Directors appointed to the Association by the Declarant, even when the subject of the action or
proceeding concerns the aperation of the Declarant controlled Association.

Section 11.3  Cumulative. The indemnification provided by this Article shall not be deemed
exclusive of any other rights lo which those seeking indemnification may be entiled under any
bylaw, agreement, vote of Members or otherwise, both as to action in his or her officia) capacity
while hoiding such office or otherwise, and shall continue as to a person who has ceased to be
Director, Officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such person.

Section 11.4 Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a Director, Ofiicer, employee or agent of the
Assoclation, or is or was serving at the request of the Association as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against any liability
asserted against him or her and incurred by him or her in any such capacily, or ansing out of his or
her status as such, whether or not the Assaciation would have the power to indemnify him or her
against such liability under the provisions of this Article.

Section 11.5 No Amendment. The provisions of this Article X1 shall not be amended.
ARTICLE XlI
REGISTERED AGENT

Until changed, Harold Eisenacher shall be the registered agent of the Association and the
registered office shall be at 2020 Salzedo Sireet, Suite 200, Coral Gables, FL 33134,

ARTICLES OF INCORPORATION
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISYTERED OFFICE

In compliance with Fionda Stakttes Sections 48.091 and §17.0501, the following is
submitted:

That desiring to onganize under the laws of the State of Florida with ils principal cffice, as
indlcated in the foregeing Articles of Incorporation, in the County of Coliler. State of Florida, the
corporation named in said Articles has named 2020 Salze t, Sulte 200, Coral Gables, FL
33134, as iIs reglstered office, and has named Harold 2 acher% j

registered agent. /

gt
“Diana Ibarria, fricorporator

ACCEPTANGE OF REGISTERED AGENT

Having been named as registerad agent to accept service of process for Fronterro Properiy
Owners’ Association, Inc.. at the place designated In this certificate, | heraby accept the same and
agrac to act in this capaclty, and agree to comply with the provisions of Florida law relative to
keeping the regislered office open.

Datedthis 21 day !S‘fﬁm!& | 2017.

A

Harold Pliseracher, Registered Agent

b a et me e e b s rme em e e oan
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