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ARTICLES OF INCORPORATION OF DN e
LATITUDE RIVERFRONT PLAZA MASTER M. T —
ASSOCIATION, INC, IR o T ¥ |
(]

The undersigned incorporator, desiring to form a corporation not-for-fReflt under the_?
Chapter 817 of the laws of the State of Florida, hereby adopts the followifig Apgicles of
- -

Incorperation ("Articles™):

Articlo 1
NAME AND PEFINITIONS

The name of the corporation shall be atitude Riverfront Plaza Master Association, Inc.,
which is hereinafter referred io as the "Assaciation”,

The capitalized terms used harein shail have the meanings, if any, given to them in the
Declaration of Covenants, Restrictions and Easements for Latitude Riverfront Plaza, recorded
{or to be recorded) in the Public Records of Miami-Dade County, Florida, as hereafter amended
and/or supplemented from time to time {the "Master Covenants") unless the context clearly
requires otherwise; provided, howaver, that the term "Member" shall mean a member of the

Assaciation as provided herein.

Articie 2
PLIRPOEES ]

The chiects and purpeses of the Association are those objects and purposes as are
autharized by the Master Covenants. The further objects and purposes of the Association are to
preserve the values and amenities of the Condominiums and any other Parceis which are now
or hereafier devaloped within the propartiese which are subjected to the Master Covenants
{hereinafter referrad to as the “Properfies”) and to maintain the Common Areas for the benefit of
the Members of the Association and the Owners of the Unils within Latitude Riverront Plaza

{the “Coammunity™).

The Association is not organized for profit and no peart of the net eamings, ¥ any, shall
inure to the benefit of any Member or individual person, firm or corporation,

The Association shall have the power to contract for the management of the Association
and to dalegate to the party with whom such contract has been entered into (which may be an
affiliate of Miami Riverfront Partners LL.C, a Florida limited liability company {the “Declarant™))
the powers and duties of the Association, except those which require specific approval of the

Board or the Members.

The Assaciation shall have ail of the common law and statutory powers of a corporation
not-for-profit which are not in conflict with the terms of these Asticles and the Master Covenants.
The Association shall also have all of the powers necessary to exarcise all of the Association's
rights and privieges, to perform all of its duties and obligations and o ofherwise implement tha
purposes of the Association as set forth in the Master Covenants, as well as the powers and
duties of an asscctation which are set forth In Chapter 720 of the Florida Statutes (2003), as
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amended from time to time. The Assaciation shall further have all of the powers necessary to
provide for the common good, health, safety and general wslfare of all of the Owners.

The Assoclation shall also have the powers and the obligation fo perpatually own,
operate, maintain, replace, if necessary, the Surlace Water Management System in accordance
with the SFWMD Permit {(the "Permit”), as described in the Master Covenants, issted by the
South Florida Water Management District, and to take all actions necessary to comply with and
enforce the conditions of the Permit.

The foregoing statement of purposes shall be canstrued as a staternent both of purpose
and of powers, and =such purposes and powers shall not be [imited or restricted by reference (o
or inference from the terms or provisicha of any other clause or statement, but shalt be broadly
construad as independent purposes and powers.

Article 3
. MEMBERS
3.01  Membership. The Members of the Assaciation shall be as follows:
{a) Condominiym Associations. Each Condaminium Association shall be a
Class A Member of the Association and shal] be a Voting Member.
()  independent Development Parcel Qwnerls). Each Owner of an

Independent Development Parcel shali be a Class A Member of the
Association and shall be a Voting Member.

{c) Peclarant. The Declarant shall ba the sole Class B Member of the Master
Association, until termination of the Class B Membership as provided in
tha Master Covenants and shall be & Voting Member.

{ch) unit Owners. Each Ownar of a Unit in a Condominium shalt be a non-
voting Clase C Member of the Association but shall not be a Voting
Member.

3.02 Members’ Vating Rights. All matters upon which the Voting Members shail be
entitled or raquired o vole, each Member shall have the fallowing number of votes:

(a) Each Condominium Association Member and each Independent
Development Parcel Vating Member shall have the numbar of votes equal
to its rezpective Percentage Share, which shail be cast in the manhar
provided by the By-Laws.

{b) The Declarent shall have one hundred and one (101) votes, so long as
the Declarant s enfitled to appoint a majority of the Directors of the
Association as hereafter provided, and thereafter the Declarant shall have
the greater of (i) the number of votes for mach Independent Development
Farcel ewned by the Declarant; ar (i) one (1) voie less than the number
of votes required to elect a majority of the Direptors; or (i or the
maximem number of votes permitted under Applicable Law.

ARTICLES OF INCORPORATION
MABTER ABGOTIATION
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3.03 General Matiers. Unless otherwise specified, when reference is madea herein, or
in tha Master Covenants, By-Laws, rules and reguiations, management cantracts or otherwise,
to a majority or specific psrcentage of Voting Members, such reference shall be deemed tc be a
reference to a majority or specific percentage of the votes of Voting Mambers present at a duly
conefituted meeting thereof and not of the Voting Membars themaeives.

3.04 Meetings of Members. The By-Laws shall provide for an annual meeting af
Members, and may provide for regular and spacial meestings of Members other than the annual
meeting. A guorum for the fransaction of business at any meeting of the Members shall exist if
at |east thirty percent (30%) of the total votes which may be cast by the Vating Members in good
etanding shall he represented at the meeting by the respective Voting Members. Uniess
otherwise specifically required by law, references hereit and in the Master Covenants, By-Laws
and other documents administered by or binding on the Association shall be deemed fo refer to
meetings and votes of Voting Members.

Article 4
(s ] XISTENCE

The Assaciation shall have perpetual existence.

Article 8§
OAR| L IRECTORS
5.01 Managemernf by Directors. The property, business and affairs of the

Assodiation shall be managed by a Board, which shall initially consist of three (3) persons,
Upon termination of the Class B Mambership, the Board may increase, by resalution, the
authorized humber of directors on the Board, up to a maximum of ssven (7) directors. A
majority of the directors in office shall consiitute a quorum for the transaction of business. The
By-Laws shall provide for meetings of directars, including annual mestings.

ARTICLES QF [NCORPORATION
MASTER ASSCCIATION
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5.02 Criginal Beard of Directorg. The names and addresses of tha 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 followa:

Name Addrogg

Steven F. Gelb &15 North Flagler Qrive
Suite 500
Waat Palm Beach, FL 33401

Edward A. Fish 515 North Flagler Drive
Buite 500
West Paim Beach, FL 3341

John Fish 515 North Flagler Drive
Suite 500
West Paim Beach, FL 33401

503 Appointment of Direclors. The Directors shall be appointed as follows:

{a) The Declarant shall have the right to appoint all of the Directors of the
Asaociation until termination of the Class B Membership, as provided in
the Master Covenante, at which time the Board may be axpanded, by
Resolution of the Board, fo up io seven {7) Directors and the Voling
Members other than-the Declarant shall have the right to appoint the
Directors.

b) tipon tarmination of the Ciass B Membership, the Condominium
Association govermning the Residential Caondominium shall be entitled to
appoint three (3) directors, the Condominium Association governing the
Office Parcel, or if it is not & Conhdominium, the Owner of the Qffice
Parcej, shall be entitied to appoint two (2) directors, and the Owners of
the remaining Parcels, or if any such Parcel |8 a Condominium, the
Condominium Assaciation goveming such Parcel, shall be entitled to
appoint the remaining other two (2) directors (if more than iwo such
Farcels exist at any time, the Owners of such Parcels shall be entitled to
appoint the remaining two (2) directors on a rotating basis, beginning with
the Parcels which first aobtained termporary certificates of occupancy).

{c) After the Declarant relinquishes controf of the Asscclation, the Declarant
may also exarcise the right to appoint any Declarant-cwned voting
Interests in the same manner as any other Voting Member, except for
purposes of reacquiring contral of the Association or seleching the
majority of the Members of the Board.

(d) For purposes of this section, the term "Voling Members other than the
Beclarant” shall nat include Unit Owners, builders, contractors, or others
who purchase a Parce! for the purpose of constructing improvements
thereon for resale.

ARTICLES OF INCORPORATION
MABTER ASSOCIATION
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5.04 Eleclion or Appointment of Bogrd of Directors. Unless otherwise pravided in
these Artcles of Incorporation, directors alected or appointed by the Voting Members other than
the Declarant shall be elected or appointed at the annual meeting of the Members as provided
in the By-Laws. The By-Laws may provide for the mathod of vating for the election and for the
removal from office of directors.

505 Dumtion of Office. Directors elected or appointed by the Voting Mambers shall
held office until the nexi succeeding anmual mesting of the Members and thereafter unti
quatified successors are duly electead or appointed and have taken office.

5.08 Vacancies. |f a director elected or appointed by the Declarant or another Voting
Member shall for any reason cease to be a director, the Declarant or othar Vating Msmbar, as
applicable, that appointed or elected such director shall have the right to appoint or elect a
successor to fill the vacancy for the balance of the unexpired term. /

Article 6
DFFICERS
68.01 Officers Provided For. The Assoclation shall have a President, a Vice President,

a Secretary and a Treasurer, and such other officers as the Board may from time {o time elect,
One person may hold more than one office, subject to the limitations set forth in the By-Lsws.

8.02 Elaction Appointm of Officers. The officers of the Association, in
accordance with any applicabie pravision of the By-Laws, shali be elscted by the Board annually
for terms of one (1) year and thereafter until qualified successors are duly elected and have
taken office. The By-Laws may provide for the method of voting in the election for the removal
from office of officers, for the filling of vacancies and for the duties of the officers. The President
shafl be a director; othar officers may or may not be directors of the Association. If the offica of
President shall bacome vacant for any reason, or if the President shall be unable or unavailable
to act, the Vics President shall astomatically succead to the office or perform its duties and
exercise [ts powers. If any office other than that of the President shall bacome vacant for any
reason, the Board may eleot or appoint an individual to fill such vacancy.

6.03 Fist Qfficors. The names and addresses of the first officers of the Association,
who shail hold office until the first annual meeting of directors and thereafter until successars
are duly elected and have taken office, shall be as follows:

Name and Qffice Addregg
Prasident; 185 North Flagler Drive
Steven F. Gelb Suite 500
West Palm Beach, Fl. 33401
Vice President: 515 North Flagler Drive }
Edward A. Fish Suite 500
West Palm Beach, FL. 33401
Secretary and Treasurer; 518 North Flagler Drive
John Fish Suite 500

West Palm Beach, FL. 33401

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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Article 7
BY-LAWS

The Board shall adopt Bly-L.aws consistent with these Articles. Such By-Laws may be
altared, amended, repealed or rescinded by the Voling Members in the manner set forth in the

By-Laws.
Article 8
AMENDMENTS
8.01 Approval of Amendments. Amendments to these Articles shall be proposed

and appraved by the Board and thereafter submitted to a meeting of the Mambers for adoption
or rejection by affirmative vote of 75% of the voles of the Voting Mambers

8.02 Declarani's Right 1o Amend. Anything to the contrary heraln notwithstanding,
during the period in which the Declarant is entified to elect a majority of the Directors of the
Association, the Declarant shall have the absolute right to amend these Articles without the
consent of the Members of the Board, and ho amendmant to thase Articles shall be mads or
shall be effective without the written consent and joinder of the Declarant, which consent the
Declarant may withho!ld in its sole and exclusive discretion. R

B.03 SPWME. Notwithstanding the foragoing, any amendment proposed to these
Arficles of Incorporation and/er the By-Laws or the Degclaration which would affect the Surface
Water Management System, including envimnmental conservation areas, if any, shall be
submitted to the SFWMD for review priar to finalization of the amendment. The SFWMD shall
determine if the proposed amendment will require a modification of the Surface Water
Management Permit and if a modification is necesesary, tha District shall advise the Association.
If & parmit modification Is necessary, the modification. must be approved by the SFWMD prior to
the amendment of these Articles of Incorperation, the By-Laws, and/or the Declaration.

8.04 Notige. Notice of a proposed amendment shall he ingiuded in the notice of the
mesting at which such amendment is to be considered and shall otherwise he given in the time
and manner pravided in Chapter 720, Fiorida Statutes. Such notice shall cantain the proposed
amendment or a summary of the changes to be affected thareby.

8.05 Conflicting Provisiona. In caae of any conflict batween these Articles and the
By-Laws, these Articles shall conirol: and in case of any conflict between these Articles and the
Master Covenants, the Master Covenants shall control.

Articte 9
cORP TR

The name and address of the Incorporator of the Associatian is:

Name Address
Howard J, Vogel cl/o Berman Rennert Vogel & Mandler, P.A.

100 8.E. Second Street, Suite 2600
Miami, Florida 33131-2130

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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Article 10
INDENINIEICATION
10.01 Right to_indemnification. The Association shall indemnify any person who

was or is a party or is threatened to be made a party te any threatened, pending or

cantemplated action, sult or proceeding, whether civil, criminal, administrative or investigative by

reason of the fact that he is or was a director, employee, officar, committee member, ar agent of

the Association, against expenses (including attorneys’ fees and appeflate attorneys' fees),

judgments, fines and amounts paid In setilement actually and reasonably Incurred by him in

connection with such action, suit or proceeding unless (a) it is determined by a court of

compatent juriediction, after all available appeals have been axhausted or not pursued by the

proposed indemnitee, that he did not act in good faith or in a manner he reasonably belleved to

be rot in, or opposed to, the hest interest of the Association, and, with respect to any criminal

action or proceeding, that he had reasonable causs 1o balleve his conduct was unlawful, and (b)

such court further determines specificaily that indemnification should ba denied. The termination

of any action, suit or proceeding by judgment, order, settlement, canviction, or upon a plea of

nolo contendere or ite equivalent, shall not, of itsalf, create a presumption that the person did ‘
not act in gocd faith or did act in a manner which he believed to be net in or opposed to the beat |
interest of the Association, and with respect to any criminal action or proceeding, that he had |
reasonable cause to belisve that his conduct was uniawful.

10.02 Attomevs' Fees. To the exteant that a direcior, officer smployee or agent of
the Association has been successful on the merits or otherwise in defensa of any action, suit or
proceeding referred to in Section 1 above or in defense of any claim, issue or matter thersin, he
shall be indemnified against expenses (including attomeys’ fess and appellate attomeys' faas)
actually incurred by him in cannection therewith. ‘

10.03 Expenses. Expensas jncurred In defanding a civil or criminal action, suit
or praceading shall be paid by the Association in advansce of the final disposition of such action,
suit or proceeding through all available appeals upon receipt of an undertaking by or on behalf
of the director, officer, committee member, empioyee or agent to repay such amount unless it
shall ultimately be determined that he is entitled to be indemnified by the Association as
autharized in this Article.

10.04 Non-exclusive. The indemnification provided by this Articie shall not be
deemed exclusive of any other rights to which those seeking indemnification tmay be entitled
under any by-law, agreement, vate of Voting Mambers or olherwise, both as o action in his
official capacity while holding such office or otherwlse, and shall confinue as to a person wha
has ceased to be director, officer, employee or agent and shall inure 1o the benefit of the heirs,
axecutors and administrators of such persen.

10.08 Power to Purchase Insurancg. The Association shall have the power 1o
purchase and maintain insurance on behalf of any person who is or was a director, officer,
committe2 member, employae or agent of the Association, or is or was serving at the raquest of
the Agscciation as a director, officer, employee or agent of ancther corporation, parnership, :
joint venture, trust or other enterpriss, against any liability asserted against him and incurred by J
him in any such capacity, or arsing out of his status as such, whether or not the Association
would have the powser to indemnify him against such liabllity under the provisions of this Article,

10.08 No Amendment. The provigions of this Articte 10 shall not be amended.

ARTICLES OF INCORPORATION
MASTER ASSQCIATION
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Article 11
OFFICE

The principal office and mailing address of the Association shali be at 615 Southwest 2™
Avenue, Miami, Florida 33131, or at such other place as may be subsequently designated by
the Board of Directors. All books and records of the Association shaill ba kept at its principal
office or at such other place as may be psrmitted by Florida law.

Articie 12
GIS E NT

Unti! changed, Registerad Agents of Florida, LLC shall be the registered agent of the
Association and tha registered office shall be cfo Beman Rennert Voge! & Mandler, P.A., Suite
2800, 100 Southeast Second Streat, Miami, Florida 337131-2130.

Article 13
DISSQLUTION

Upon dissolution of the Association, all of its assets shall be conveyed to another non-
profit corporation, unincorporated association or public agency. Notwithstanding the foregoing, if
the Associgtion is dissolved, the property consisting of the surface water management system
shall be conveyed to an appropriate agsncy of local gavernmeant. ih the event the conveyance
is not acceptad by local goveinment, the surface water managament system must be convayed
to a non-profit corporation similar to the dissolved Association

I WITNESS WHERECF, the said Incorporator h
day of __Tuly , 2004, /

areunto set his hand this 212_

Hﬁnﬁrd J. Vogsl, Incarporator
STATE OF FLORIDA )
) 88:

COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowiedged before me on the 22 gay of July
2004, by Howard ). Vogel, who is personally known to me.

My Commission Eﬁ?ll"es M

M ry bilie, =
JODY 11ERNANDEZ State of Florida at Large

ARTICLES OF INGORPORATION
MASTER ASSOCIATION
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVIGE OF PROGESS WITHIN FLORIDA, NAMING

AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48.091, Florida Statues, the following Is submitted:
LATITUDE RIVERFRONT PLAZA MASTER ASSQCIATION, INC., dssiring to organize or
qualify under the laws of the State of Florida, with its principal place of business at the City of
Miami, State of Florda, has named Registered Agepty of Florida, LLC, located st Suite 2900,
100 Scutheast Second Swesat, Miami, FL. 33131-2150/ as ite agent to accept service of process

within Florida. y

Hmﬁg}ﬂ J. Vagel, Incorporator
\y 20, o

Dated: T

Having bean named 1o accept service of process for the above stated Corporation, at the place
designated in this Ceriificats, | heraby agree to act in this capacity, and | further agres to comply

with the provisions of ail statutes relative to the proper and complete performance of my duties.

By
Nam Hward J. Vogel, Vice Prasident
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