ABACOA PROPERTY OWNERS ASSEMBLY, INC.

BOARD OF DIRECTORS MEETING MINUTES (SUMMARY)
Tuesday- January 30th, 2007 — 11:30am
Location: 1200 University Boulevard, Suite 210, Jupiter, FL 33458

In Attendance
Peter Lippman, APOA President Joe O" CoQArberktdry, AP

Nader Salour, ADC Harvey Silverman, APOA Treasurer

Donna Cesaro, ADC Gary Fields, Attorney

Diane Phillips, Bristol Mgmt. Bonnie Huber, Resident (231 Poinciana Way)
Scott Hedge, APOA V.P. Irwin & Caroline Kessman, Resident (2844 W.

David Carrillo, APOA Director Community Dr.)
Richard Rendina, APOA Director

1. Determination of Quorum
Quorum achieved.

2. Call to Order and Proof Of Due Notice

3. Approval of Minutes of 12/18/2006 — Motion on the floor to approve the 12/18
minutes. Motion made by Mr. Hedge, seconded by Mr. Silverman. Motion approved
unanimously.

4. Selection of Legal Counsel — Until January 9", the board had the opportunity to
submit names of suggested legal counsel. There were 2 names submitted, one was Gary
Fields, and the other was a resident by the name of Ryan Copple who represents Cohen,
Norris, Sherrer, Wineberger and Walmer. Mr. Lippman explained that he knows Mr. Copple
well; he has participated in the Abacoa Coalition. However, in reviewing his specific

experience and the company®“s specialization,

their experience, with handling situations like this, was limited. Mr. Lippman went on to say
that Gary Fields has handled PGA National, through all their battles, etc. Therefore, Mr.
Lippman asked to entertain a motion to select Gary Fields rather than Ryan Copple. Mr.
Hedge asked to see Mr. Fields resume. Mr. Hedge also requested that the board receive a
meeting agenda a little earlier than 24 hours in advance of each meeting. Mr. Hedge also
mentioned that in the future it would be helpful to include any attachments to be discussed at
a scheduled meeting with the agenda so the board has time to understand and review same.
Mr. Lippman agreed and said they would try to do that. Mr. Hedge asked to discuss
choosing Mr. Fields and/or continuing with the counsel presently used by the APOA.

Selection of Legal Counsel (Continued):

1

Mr .



Mr. Salour explained that the APOA has two counsels, foremost, Alys Daniels. However,
when we begun the process of the turnover, due to her workload, Ms. Daniels asked if we
would object to using Steve Daniels for that purpose, which we agreed to. The Board would
have the option to choose either Mr. Daniels who has fewer ties to ADC, or Ms. Daniels who
has extensive ties to ADC. Mr. Carrillo asked how we know Mr. Fields; Mr. Lippman
explained that they have interfaced with him in many situations involving PGA National. Mr.
Lippmanand Mr. O C o nstated kthat they have known Mr. Fields for about 3 years. Diane
Phillips offered that Mr. Fields has
that Bristol manages. Mr. Hedge asked about his rates, which was explained by Mr. Lippman
to be comparable to other counsel reviewed. Mr. Hedge asked if we should make a motion to
review a contract from Mr. Fields. Mr. Lippmann added that he could call Mr. Fields during
this meeting to join us later, giving the board an opportunity to interface with him and ask
some questions. Mr. Salour offered that legal counsel does not typically prepare a contract
for services, but present their qualifications and give the client a rate sheet. It was confirmed
that Mr. Fields participation in the balance of the meeting today, would be at no charge. In
addition, it was confirmed that should the board not be happy with Mr. Fields performance,
that relationship could be severed at any time with no contractual obligations. Therefore,
Mr. Lippman asked for a motion to designate Gary Fields as their selection of counsel.
Mr. Hedge made the motion; Mr. O’Connell seconded the motion, which was
unanimously approved. Mr. Lippman then called Mr. Fields to invite him to the
meeting while the group broke for lunch.

5. Designation of Registered Agent — The Board agreed that Mr. Fields, after
his confirmation, would be the registered agent with the State of Florida on behalf of the
corporate annual reporting requir e méewag
understood that the registered agent can be changed with the State at any time.

6. Ownership of “ABACOA” trademark/trade style — It occurred to Mr.
Lippman that while the ownership of the Abacoa name is by Abacoa Development Company,
what would the future of that name and its use be for the APOA and how comfortable would
the board be not having control of it. Mr. Salour offered that the name could be obtained in
one of two ways; 1) ADC would issue a license to use the name, same as done for the Town
Center, or 2) transfer ownership of the trademark registration to the APOA, which Mr. Salour
has not discussed with the ADC Board. There was some discussion regarding the use of the
name and the most appropriate owner of it. The consensus among the board was that it
makes better sense for the APOA to own, control and monitor the name, certainly down the
road when the project is built out and the development company is gone. Mr. Salour advised
that he will review this question with the ADC board and follow up with Mr. Lippman.

(At this time, Mr. Fields arrived and joined the meeting and introduced himself to everyone.
Mr. Lippman indulged Mr. Fields on our discussion regarding the trademark ownership and
asked his opinion regarding same. Mr. Fields explained that there is a similar situation at
PGA National right now that he is working on regarding PGA National and PGA of
America, and their respective subs. Right now they are trying to establish a trademark
agreement.
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Mr. Fields then went on to give the board a brief a presentation of his extensive experience
with large and small associations (a list of his clients and experience are included in the
Firm Brochure recently submitted and passed around to the board for review during the
meeting).

Mr. Lippman proposed that the Board look to other communities, with the help of Mr.
Fields, on what they did with respect to taking over a trademark name. Mr. Salour
reiterated that, in the meantime, he would go back to his Board and discuss the
proposal to give the Abacoa name to the APOA.

7. Decision: In-house or Contracted Management? — Mr. Hedge asked if the
Board has considered proposals from outside management companies.  Mr. Lippman
responded that in order to do that the Board would have to define the parameters of this
function and how best it would be served, which is a more difficult task. To date, Mr. Salour
and Ms. Cesaro have prepared a general list of duties and responsibilities. Mr. Salour offered
that the first parameter to decide on, as discussed with Mr. Lippman in the past, is do we
need a Director here on site, or will a management company suffice? It very much depends
on t he philasophy doi Abacoa and how they want it to be run. The budget is
currently set up to allow for a full-time Director who would be solely devoted to running the
APOA. Or, the APOA could just sign a contract with a company whereby Abacoa is one of
many companies being overseen. Mr. Salour went on to say that when the development
company set up the APOA, we believed an on-site Director would be warranted. It is very
easy for Abacoa to become bifurcated because of the many facets and uses of the
communities in Abacoa. A Director could help maintain a unity of the project. Mr. Carrillo
asked what the $14K monthly management fee included. Mr. Salour explained that fee
coversafull-t i me director, account ant , Md bilveemant
asked Mr. Fields if he could advise the board. Mr. Fields says that predominantly the
associations that he is involved with are a blended form of a devoted Director, and a
management company. He believes you would need a Director devoted full-time to this
community. In the major associations he has dealt with, the blended management set up is
extremely successful, particularly PGA National, who is managed by Lang Management.
Lang also takesc a r e o faccoiht®d threugh their outside accounting firm. This way
PGA does not get into employment issues. It works well for them because they have an
amazing manager. Mr. Lippman offered that if the APOA has employees then the issue of
cost and responsibilities to accommodate those employees comes up. Either way, the person
you get for that position must be competent and devoted. Mr. Carrillo offered that he is really
on the fence about whether or not this board should have a political advocate for internal
items. There will be conflicts that arise. If the APOA hired a management company than the
political items lay solely on the shoulders of the APOA Board, whereas a competent Director
could advocate on its behalf. He explained that the residents could have used a larger body to
fight this battle than just the handful of them, accomplishing such tasks in a more timely
fashion. Mr . O" Connel |l br ou g h éentiony quch as hhe
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empty movie theatre, and the ongoing challenge of town center parking. Mr . O" Connel |

asked, “tWih & t b avalfiwé sinthly Waht the grass cut, the mulching done, etc.,
then the task should be effortless. However, if we want to accomplish fixing bigger picture
items, even in cases that may not fall under the responsibility of the APOA to fix, than this
board lends its weight to a certain impact.
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The main issue to him is what do we see as the real purpose of the APOAb o ar d?

see it as the same, then we need to get that out on the table. Mr. Carrillo offered that in the
majority of cases it seems the commercial board members interests are aligned with the
residential. Mr. Carrillo stated that should the group move forward as political advocates,
there will be pit falls. Mr. Fields offered that from his experience with PGA National, as a
comparison, they allowed the transition of political interests to happen gradually, working

f

closely with their man a-gne mgrasehtative.dip @andyis* s

also mixed and has mixed concerns. The one representative person they have has been with
them from the onset of their turnover for about seven years now. In the early years those
concerns were closely led by the Board who would give the rep marching orders, etc. As

time went on, their representative, whoi s now very familiar with

concerns, can competently represent them to the governing municipality as well as any other
agencies PGA National coordinates with. Their Board meets twice a month. They are on
their 3" or 4™ president, but having an experienced and competent representative behind
them has worked well with keeping their philosophies in tact. Mr. Hedge offered that it is
only fair to put to forth a scope of services of how we would want any management company
to offer to us a contract or proposal that we could evaluate. Mr. Hedge went on to say that he
would prefer the management scenario because he does not think APOA wants to have
employees and the responsibilities that go with that. David Carrillo agreed and added that
the board should have the right to interview any candidate put forth for this full-time Director
position. Mr. Silverman agreed he does not want to see the APOA have employees. He added
that the board should have the right to hire and fire that individual who would be an
employee of the outside contractor. Mr. Carrillo added that if the board does not feel the
selected management company has the right representative person, the board could find that
person and bring them to the respective management company. A long discussion ensued
regarding the difference scenarios and options available to the board to retain a management
company and a full-time representative that would act as the Executive Director.  Mr.
Hedge made a motion that the board study the contracted management scenario for
moving forward and then discuss how it would form the scope of services and a list of
companies that we want to receive proposals from. The motion was seconded and
unanimously approved. Bristol Management and Lang Management were first to be
put on the list of companies to interview. Peter Lippman will contact PGA National to
interview their experience with Lang Management. Gary Fields will ask the PGA
Board is they would provide us with a copy of their management contract.

8. Consideration of Office & Related Requirements — Mr. Lippman asked the
board where they would go within Abacoa needing approx. 1,000 sq. feet of office space for
the APOA. Mr. Lippman asked the commercial members if they had any such office space.
Mr. Carrillo asked to see the budget regarding same. It appears that approximately $30/sg.
foot is allowed in the budget. Mr. Carrillo offered that perhaps space can be made available
in the retail section of the Town Center. There was some discussion on the current leases and
vacancies within the Town Center. Mr . O" Co nne hid fruseakiop overstie
continued vacancy of the Theatre building and the need for them to be pressured by the
residents, with the town" s s utegetahmgs moving. Mr. Lippman asked who he would
call at Lehman to discuss. David Carrillo suggested Mr. Lippman contact Keith Walker at
Rockwood Realty, who is the management company of Lehma s Holdings.
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As far as fit out of a new office space, Mr. Carrillo asked where that money would come
from. Mr. Salour offered that there will be some carry forward funds available from the POA
budget this year. Mr. Fields offered that consideration should be made to the storage of files
and records in the overall space size being considered. Mr. Salour suggested consideration of
off-site storage, available within Abacoa. Mr. Lippman asked if Mr. Carrillo he would
take on the Rockwood contact regarding a proposed lease agreement in the retail
section. It was agreed that at least a five year lease term would be logical, especially
given the investment that would be needed for a full fit out of such space.

9. Proposed Cypress Realty of Florida LLC short-term management

Contract — Mr. Lippman asked Mr. Salour to explain the draft management agreement
previously given to the Board for review. Mr. Salour explained that he put a 6 month period
to it because the length of it does not really matter, since it can be terminated at any time
upon 3 months notice. The 3 month cancellation is put in mainly out of concern for both
parties. If there was a 24 hour cancellation policy, then Cypress could also cancel in 24
hours. Given the amount of accounting and administrative functions Cypress has been
performing; if Cypress were to get involved in new project tomorrow, it would take attention
away from the APOA. Under the proposed contract, Cypress would be obligated to stay for a
specific period of time to assist the board during the transition. In addition, the fee is actually
less than4 what the budget calls for.  Mr. Silverman was concerned not knowing when we
would be severing the relationship with ADC. Assuming it is sequential, therefore, some
costs that would go away. For example, the bookkeeping, if we decided to go with an
outside contractor, how would that affect the monthly fee? Mr. Salour countered that if the
accounting function is taken over completely, that line item cost in the budget would go
away. The same would be true for each function. The motion is to refer the management
to counsel for some modifications mainly that as duties are ramped down they will be
removed from the monthly fee, at the appropriate time. Counsel will forward the
modified management agreement to Mr. Salour for completion and execution.

10. Selection of outside accountants/Auditors & 2006 Audit - Mr. Lippman
asked if anyone had a particular accounting firm they would recommend for consideration of
handling the accounting. Mr. Carrillo suggested that function should be performed by the
management company that would eventually be contracted with. Mr. Salour asked if the
board wants to proceed with the audit proposal previously presented. Mr. Silverman was
concerned with the cost of $6,000 to perform this audit, and if the board feels for this year we
go ahead with it, then we will get it done. Mr. Carrillo asked that if as part of a turnover,
does the new board perform an audit of reserves, etc. Mr. Salour says the current Abacoa
situation is A-typical, for example usually a developer is transferring ownership of roads,
landscaping, etc., to the POA, but in this case the owner of the landscaping, irrigation,
lighting and entry features by Northern Palm Beach County. With respect to the DRI, the
APOA has no responsibility under the conditions of the DRI. Mr. Silverman asked Gary
Fields his opinion on an audit conducted by the Board. Mr. Fields recommended that a
forensic audit should be considered to confirm that the association is comfortable with the
way things have been handled and allocated to date by the developer controlled APOA,
going back a least a couple of years.

Selection of outside accountants/Auditors & 2006 Audit (Continued):



Mr. Silverman will engage a reputable CPA firm. Mr. Salour added that if we are to switch
companies, we need to do it right away, since they will need to do the APOA taxes as well.
Mr. Carrillo recommended the new Daskal Bolton office that opened in Abacoa. Mr. Fields
recommended we use a firm experienced in the handling of APOA matters. Mr. Lippman
asked for motion for Mr. Silverman to employ a suitable accounting company to
perform this audit. Mr. Carrillo asked that the board approved via e-mail after Mr.
Silverman sends his recommendation. Mr. Silverman asked if the audit is as of take
over or as of year-end. If it was done as a take over, two audits would need to be
performed. The board agreed it would be as of year end. =~ The motion was made,
seconded, and unanimously approved.

11. Appointment of Architectural review Committee — Mr. Lippman asked Mr.
Salour explained to the group why he chose the architect he did for the APOA ARC
committee. Mr. Salour explained that he chose Bill Watkins, because he is a resident of
Valencia, and he sat on the P&Z Commission. At the time the custom homes were approved
in Valencia the Town was concerned the homes would not be individually approved by the
Council. Therefore, criteria, or guidelines, were developed for each home to ha v e
number of architectural elements to be approved. It was thought it would be prudent to
engage Bill Watkins, because he served on the P& Z Commission, giving us a professional
who was involved in the approval of Valencia and the guidelines established. Mr. Watkins
has been extremely helpful to the ARC in this capacity. Mr. Watkins bills his time by the
hour at a discounted rate to the APOA. Mr. Carrillo asked what we use the architect for. Mr.
Salour explained; any new site plan, or any modification to an existing site plan that involves
architectural changes and every single custom home. The vast majority of what is left to
review is custom homes. Mr. Carrillo asked who sits on the ARC. Mr. Salour responded,
himself, Donna Cesaro, Bill Watkins and Diane Phillips. Mr. Hedge asked Mr. Salour if Bill
Watkins ever had to recuse himself during a P& Z meeting as a result of his involvement on
the ARC. It was later agreed that Mr. Watkins should not have a conflict in that P& Z is only
a recommendation committee and does not decide approvals. Mr. Lippman handed out the
candidate resume previously turned in by Jill Watson to the board, for consideration of
appointing her to the ARC. Currently there are 4 members, and we must have no less than
two, no more than 7. Mr. Silverman recommended that before we appoint anyone to the ARC
committee, we should decide how many members we will have. Mr. Hedge recommended
no more than 4 people should be adequate. Mr. Salour agreed. Mr. Lippman asked for
recommendations for the ARC Committee, all agreed to retain Bill Watkins as the architect.
Mr. Lippman asked if the board agreed with his nomination of Jill Watson.  Mr. Salour
recommended that the new Director should sit on the ARC. Mr. Carrillo recommended that
Mr. Salour remain on the board until the new director is appointed. Mr. Silverman
mentioned that Ms. Watson may not be available to serve since she has a full time job. The
ARC meeting occurs on Mondays at 1:30pm. Mr. Lippman will follow up with Ms. Watson.
Mr. Salour asked if Donna Cesaro and Diane Phillips should remain on the board. Donna
keeps the minutes and files, progress reports and follows up, as well as construction deposit
management . Mr . O" Connel | stated that
apart from the APOA. However, the APOA can appoint or un-appoint the ARC committee
members, however, it can not undo a decision made by the committee.
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Mr . O"“"Connel |l asked that where there |
should be included on that committee. Mr. Salour said that there is nothing that stops the
board from going to a council meeting and representing that the petitioner does not have the
ARC"s approval, which is required by t
of upcoming ARC reviews will be custom homes. Mr. Lippman asked the group if they all
agree that the board have one member
member of the committee. Therefore, it was agreed that the following persons will be
members of the ARC: Bill Watkins, Jill Watson (?), Joe O’Connell, Nader Salour and
Donna Cesaro as administrative support.

12. Consideration of Proposed Supplier Contracts (+ review by counsel?) —
Mr. Lippman referred to the package of new contracts previously provided by Ms. Cesaro for
the boards review and approval, as follows:

Seabreeze Communications — Will not renew right now. Will work with them month to
month. There will be no written agreement until the board meets with them in the near
future.

Proton Electrical Systems - (Ms. Cesaro handed out a further revised Proton contract
whereby ID markers exhibits and references included in error, were removed). Mr. Salour
mentioned that what we are finding that there is a life span to the lights —a lot were replaced
last year. We did not have multiple vendors bid on it because Proton has kept their price the
same (since 2003). Mr. Lippman asked if the board is obligated to bid it out. Mr. Fields
says there is a statute dictating that where a contract is more than $10,000 per year, the board
is obligated to bid it out and is not required to collect more than 2 bids. The board
unanimously agreed to renew the Proton contract.

LBFH — While they raised their hourly rates for the first time in 10 years. Mr. Salour
explained that they are the surface water management engineer for Abacoa. We have a very
complex system requiring every single neighborhood be designed per the original criteria;
otherwise design flaws can cause a significant drainage problem. As part of our site plan
review process, LBFH review and approve the proposed drainage. Mr. Salour stated that he
really didn* t  k n d_BFH hoaldwe replaced.

The ARC collects a fee for review so that covers the cost of their review as well as any
project review. The board agrees that LBFH to continue per their renewed rate
schedule.

KDT — Mr. Lippman asked if they were willing to continue their service with no written
agreement until such time as the board has time to meet with them. Ms. Cesaro
confirmed that KDT would be willing to do so.

GHO — Mr. Salour explained that the landscape maintenance contractor removed the stakes
he felt were ready from the street trees since the hurricane stand up, however, because he is
not an arborist he recommended we have GHO review the remaining stakes and advise is
they are ready to be removed. It is not good for the tree to be banded and/or staked for too
long, they loose their flexibility. With another approaching hurricane season, we should
seriously consider getting off any additional bands and stakes. The board agreed to
authorize GHO’s proposal to survey the remaining staked trees.

Creative Plumbing — The board agreed to authorize the addition of the newest Abacoa
aerial to the website.

13. Crown Theater & Town Center Challenges — Mr. Lippman mentioned his
past conversation with the current President of Crown Theater who said they had not

7

S

he

on

a

con

docu

t

he



business building a 16 screen theatre in a community like Abacoa. Perhaps Crown would be
more attentive to the desire of Abacoa to fill that building, with the weight of the APOA
pushing the issue. Mr. Carrillo added that unfortunately the theater seating and screens have
been removed. It would be unlikely they would find an operator to go in now. Mr. Lippman
said that they had lined up other potential users, but Crown was not interested in talking to

t hem. Joe O"Connel |l expresses his frustratio

that area. In other words, make it uncomfortable for them to do nothing. Mr. Carrillo stated
that the Town and others continue to push them behind the scenes.

14. Implementation Schedule: Town Center Roadway Modifications

Mr. Lippman asked who knows about the roadway modifications to Town Center. Mr.
Salour confirmed they did receive approval last week, along with their proposed new
building.

Mr. Lippman reported that he received an e-mail from Karen Marcus regarding the traffic
light at Parkside and DRR. County engineering dept. has been holding that up. However,
the contract has been let and will be under construction within 90 days. This is a temporary
light, until widening is complete, and then will be permanent.

15. Town Center Il Construction Schedule
Mr. Lippman asked about Town Center final phase of construction schedule? Mr. Hedge
offered that to date there is no schedule.

16. Future Meetings: Dates, Times & Locations — Everyone agreed that this time

works for everyone, every 30 days where

the next meeting will occur on Tuesday, March 6™ at 11:30am at the office of Cypress
Realty/ADC. The next meeting will be Tuesday, April 3".

Being no further business to discuss, a motion was made to adjourn the meeting, seconded
and unanimously approved.

Approved and accepted this __ day of , 2007

By:

Peter Lippman, APOA President
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