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ARTICLES OF INCORPORATION OF SHAR 25 gy 8: 40
ARTECITY PARK MASTER
ASSOCIATION, INC.

The undersigned incorporator, desiring to form a corporation not-for-profit under the
Chapter 817 of the laws of the State of Florida, hereby adopts the following Arlicles of
Incarporation (“Articles");

Article 1
E AND IONS

The name of the corparation shall be Artecity Park Master Assosiation, Inc., which is
hereinafter referred fo as the "Master Association®.

The capitalized terms used herein shall have the meanings, if any, given to them in the
Declaration of Covenants, Restriclions and Easements for Artecity Park, recorded {or to be
recorded) in the Public Records of Miami-Dade County, Florida, as hereafter amended and/or
supplemented from fime to time (the "Master Covenants™} unless the context clearly requires
otherwise; provided, howsver, that the term "Meatrtber® shall mean a member of the Master
Association as provided herein.

Article 2
PURPQSES AND POWERS

The objects and purposes of the Master Association are those objects and purposes as
are authorized by the Master Covenants. The further objects and purposes of the Master
Association are to preserve the values and amenities of all Dwellings and Parcels which are
now or hereafter developed within the propertias which are subjected to the Master Covenants
(hereinafter referred to as the “Properties™) and to maintain the Common Areas for the banefit of
the Members of the Master Association and the Owners of the Dwellings and Parcels within
Attecity (the “Community”).

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

The Master Association shall have the power to contract for the management of the
Master Association and to delegate to the party with whom such contract has been entered into
which, may be an affiliate of Artecity Governor LLG; Artepark South Development LLC; Artecity
Park LLC; and/or Park Villa Developmant, LLC (collectively the "Declarants”), the powers and
duties of the Master Association, except those which require specific approval of the Board or
tha Members,

The Master Association shall have all of the common law and statutory powers of a
corporation not-for-profit which are not in conflict with the terms of these Articles and the Master
Covenants. The Master Aesoclation shall also have all of the powers necessary to exarcise all
of the Master Association’s rights and privileges, to perform all of its duties and obligations and
to otherwise implement ihe purposes of the Master Associastion as set forth in the Master
Covenants, as well as the powers and duties of an association which sre sel forth in Chapter
720 of the Florida Statutes {2004), as amended from time to time. The Master Association shall
further have all of the powsrs necessary to provide for the common good, health, safety and
general wsifare of all of the Owners.
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The foregoing statement of purposaes shall be construed as a statement both of purpose
and of powers, and such purposes and pawers shalf not be limited or resfricted by reference to
or infarence from the terms or provisions of any other clause or statement, but shall be broadly
sonstrued ag independent purposes and powers.

Article 3
NMEMBERS

301 Membership. The Members of the Master Association shall be as follows:

{a) Owner(s), Each Owner of a Dwelling shall be a Class A Member of the
Master Assaclation ang shall be a Voting Member, Each Owner of a
Parcel shall be a Qlass B Member of the Master Association and shall be
a Voting Member.

{h) Declarani. The Daclarant shall be the sole Class C Member of the Master
Association, until fermination of the Class © Membership as provided in
the Master Covenants, and shalt be a Voting Mamber.

3.02 Members' Voting Rights. All matters upon which the Voting Members shall be
entitled or required to vote, sach Member shall have the following number of votes:

{a) Each Class A Member shall be entitled fo cast one {1} vote for each
Dwelling owned, which shall be cast in the manner provided by the By-
Laws. Each Class B Member shall be entitled to cast fifty (50) votes for
each Parcel owned, whith shall be cast in the manner provided by the
By-laws.

) Until termination of the Class C Membership as provided in the Master
Covenants and to ihe fullest exent permitted undsr Applicable Law, the
Declarant shall have five hundred (500} votes and shall be entitled to
elect alf of the members of the Board of Directors of the Master
Association as hereafter provided, and thereafter, the Declarant ghall
have the lasser of (i} one (1} vate less than the number of voles required
to elect a majorily of the Birectors; or (iii} or the maximum number of
votes permitted under Applicable Law.

3.03 General Matters. Unless otherwise specified, when reference is made herein, or
in the Master Covenants, By-lLaws, rules and regulations, management contracts or otherwise,
to a majority or specific percentage of Voting Members, such referance shall be deemed to be a
reference fo a majority or specific parcentage of the votes of Voting Members present at a duly
constijuied meeting thereof and not of the Voting Members themselves.

3.04 Meetings of Members. The By-Laws shall provide for an annual meeting of
kiembers, and may provide for regular and special meetings of Members other than the annual
meeting. A guorum for the transaction of business at any meeting of the Members shall exist if

. at least thirty percent (30%} of the total votes which may be cast by the Voting Members in good
standing shall be represented at the meeting by the respeclive Voling Members. Unless
ctherwise specifically reguired by law, references harain and in the Master Covenants, By-Laws
and other documents adrinistered by or binding oh the Master Asscociation shall ke deemed to
refer to meetings and vates of Veting Members.

ARTICLES OF INCORPORATION
MAINTENANGE ASSOCIATION
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Article 4
CORPORATE EXISTENCGE

The Master Association shall have perpetual axistance,

Article 5
BOARD OF DIRECTORS
5.01 Managemeni by Directors. The property, business and affairs of the Masler

Assgochation shall be managed by a Board, which shall initially ¢onsist of three (3} persons.
Upon termination of the Class B Membership, the Board may increase, by resolution, tha
authorized number of directors on the Board, up to a maximum of seven (7) directors. A
majority of the directors in office shall constitute a gquorum for the transaction of business. The
By-Laws shall provide for meetings of directors, including annual meetings.

5.02 Qriginal Board of Directors. The names and addresses of the first Board, who
shall hold office until the first election and thereafter until gualified successors are duly elected
and have {aken office, shall be as follows:

Alessandro Farretti 119 Washington Avenue
Miami Beach, Fiorida 33139

Piero Salussolia 1192 Washington Avenue
Miami Beach, Florida 33139

Maurizic Cavalieri 119 Washington Avenue

Miami Beach, Florida 33139

5.03 Appciniment of Directors. The Directors shall be appointed as follows:

(&) Tha Declarant shall have the right to appaint all of the Directors of the
Master Association until termination of the Class C Membership, as
provided in the Master Covenants, at which time ihe Board may be
expanded, by Resolution of the Board, to up to seven (7} Directors and
the Voting WMembers other than the Declarant shall have the right to
appoint the Directors.

(b) After the Declarant relinquishes cantrol of the Master Association, the
Declarani may also exercise the right to appoint any Declarant-owned
voting interests in the same manner as any Voting Member other than
Daclarant, except for purposes of reacquiring control of the Master
Assaciation or selecting the majority of the Members of the Board,

(c} For purposes of this section, the term "Woting Members other than the
Declarant” shafl not include Unit Owners, builders, contractors, or others
who purchase a Parcel for the purpose of oonstructing improvements
thereon for resale.

5.04 Election or Appointment of Board of Dirgclors. Unless otherwise provided in
these Asticles of Incorporation, directors slected or appointed by the Voling Members othar than
the Declarant shall be alected or appointed at the annual meeting of the Members as provided

ARTICLES OF INCORPORATION
MAINTENANCE ASSOCTIATION
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in the By-Laws. The By-Laws may provide for the method of voting for the election and for the
remaval from office of directors.

5.08 Duration of Office. Directors elected or appointed by the Voting Members shall
hold office until the next succeesding annual meeting of the Members and thereafter until
qualifiad successors are duly elected or appointed and have taken office.

5.06 Vacancies. If a director elected or appointed by the Declarant or another Voting
Member shall for any reason cease to be a director, the Declarant ar other Voting Member, as
applicable, that appointed or elected such director shall have the right to appeint or elect a
successor to fill the vacancy for the balance of the unexpired term.

Article 6
QFFICERS

6.01 Officers Provided For. The Master Association shall have a Pregident, a Vice
President, a Secretary and a Treasurer, and sudh other officers as the Board rmay from time to
time elect. One person may hold more than one office, subject to the limitations set forth in the
By-Laws.

8.02 Election and Appolntment of Officars. The officers of the Master Association, in
accordance with any applicable provision of the By-Laws, ghall be elected by the Board annually
for terms of one (1} year and thereafter until qualified successors are duly slscted and have
taken coffice. The By-Laws may provide for the method of voting in the slection for the removal
Trom office of officers, for the filling of vacancies and for the duties of the officers. The President
shall be a director; other officers may or may not be directors of the Master Association. if the
office of President shall become vacant for any reason, or if the President shall be unable or
unavailable to act, the Vics President shall automatically succeed to the office or perform its
duties and exercise its powers. If any office other than that of the President shall become vacant

for any reason, the Board may elect or appoint an individual to fill such vacancy.

6.03 First Officers. The names and addresses of the first officers of the Master
Agsociafion, who shall hold office until the first annual meeting of directars and thereafter until
successors are duly elected and have taken office, shall be as follows:

President: 118 Washington Avenue
Alessandro Farmetti Miami Beach, Florida 33139
Vice Prasident: 118 Washington Avenue
Piero Salussolia Miami Beach, Florida 33139
Secretary/Treasurer: 118 Washington Avenue
Maurizic Cavalieri Miami Beach, Florida 33139

Article 7

BY-LAWS

The Board shall adopt By-Laws consistent with these Articles. Such By-Laws may be
altered, amended, repealed or rescinded by the Voting Members in the manner get forth in the
By-Laws,

ARTICLES OF INCORPORATION
MA!NTENANGi ASGOCIATION
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Article 8
ANENDMENTS
8.0 Approval of Amendments. Amendments to these Aricles shall be proposed

and approved by the Board and thereafier submiffed fo a meeting of the Members for adoption
or rejection by affirmative vote of 75% of the votes of the Voling Members

8.02 Deciarant's Right o Amsend. Anything to the contrary herein notwithstanding,
during the period in which the Declarant is entified to elect a majority of the Directors of the
Master Aasociation, the Declarant shall have the abselute right fo amend these Articles without
the consent of the Memibers of the Board, and no amendment to these Articles shall be made or
shall be effective without the written consent and joinder of the Declarant, which consent the
Declarant may withhaold in its sole and exclusive discretion.

8.03 otice. Notice of a proposed amendment shall be included in the notice of the
meeting at which such amendment is to be considered and shall otherwise be given in the time
and manner provided in Chapter 720, Florida Statutes. Such notice shall contain the proposed
amendment or & summary of the changes to be affected therety.

8.04 Conflicting Provisions. In case of any conflict between these Articles and the
By-Laws, these Articles shall control, and in case of any conflict between these Articles and the
Master Covenants, the Master Covenants shali conirol.

Article 8
INCORPORATOR

The name and address of the Incorporator of the Master Association is:

Nams Address

Howard J. Vogel cfo Berman Rennert Vegel & Mandler, P.A.
100 S.E. Second Street, Suite 2900
ttiaml, Florida 33131-2130

Article 10
INDEMNIFICATION B

10.01 Right to indemnification. The Master Association shall indemnify any person
who was or iz a parly or is threatened to be made a party to any threatened, pending or
contemplated action, suit or proceeding, whether civit, criminal, administrative or investigative by
raason of the fact that he is or was a director, employee, officer, commitlee member, or agent of
the Master Association, against expenses (including attorneys' faes and appellate attorneys'
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him
in connection with such action, suit or proceeding unless (a) it is determined by a court of
sompatent jurisdiction, after all available appeals have besen exhausted or not pursued by the
proposed indemnitee, that he did not act in good faith or in a manner he reasonably believed to
be not in, or opposed to, the best interest of the Master Association, and, with respect to any
criminal action or proceeding, that he had reasonable cause to believe his conduct was
unlawful, and (b} such court furher determines specifically that indemnification should be
denied. The termination of any action, suit or proceeding by judgmeant, order, settlement,
conviction, or upen a plea of nolo contendere or its equivalent, shatl not, of itseif, create a

ARTICLES OF INCORPORATIDN
MAINTENANGE ASBOCIATION
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presumption that the persen did not act in godd faith or did act in a manner which he belisved to
be not in or opposed to the best interest of the Master Association, and with respect to any
criminal action or proceeding, that he had reasonable cause to believa that his conduct was
unlawful.

10.02 Alformeys' Fees. To the extent that a director, officer emplayee or agent of
the Master Association has been succassful on the merits or olherwise in defense of any action,
suit or proceeding referred to in Section 1 above or in defense of any claim, issue or matter

" theraln, he shall be indemnified against expenses (including attorneys' fees and appellate
attorneys' fees) actually Incurred by him in connection therewith.

10.03 Expenses. Expenses incurred in defanding a civil or criminal action, suit
or proceeding shall be paid by the Master Association in advance of the final disposition of such
action, suit or proceading through all avallable appeals upon receipt of an undettaking by or on
behalf of the director, officer, commiitee member, employee or agent to repay sush amount
unless it shall ultimately be determined that he is entitled to be indemnified by the Master
Agsociation as authorized in this Article.

10.04 Non-exclusive. The indemnification provided by this Ardicle shall not be
deemed exclusive of any othar Hghis to which those seeking indemnification may be entitled
under any by-law, agreement, vote of Voting Membere or otherwise, hoth as to aclion in his
official capacity while heolding such office ar otherwise, and shall continue as to a person whe
has ceased to be director, officer, employee or agent and shall inure to the benefit of the heirs,
sxecutors and administrators of such person.

10.05 Power to Pdirchgge Insurance. The Master Association shall have the

power to purchase and maintain insurance on behalf of any person who is or was a director,
officer, committee member, employee or agent of the Master Association, or is or was serving at
the request of the Master Association as a director, officer, smployee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against any liability asserted
against him and incurred by him in any such capacity. or arising out of his status as such,
whether or not the Master Association would have the power to indemnify him against such
liakility under the provisions of this Article.

10.06 No Amendment. The provisions of this Article 10 shall not bg amended.
Article 11
QEFICE

The grincipal offica and mailiing address of the Master Asaociation shall be at 2100 Park
Avenue, Miami Beach, Florida 33139, or at such other place as may be subsequently
designated by the Board of Diractors. All books and records of the Master Association shall be
kept at itz principal office or at such other place ag may be permitted by Florida law.

Article 12
REGISTEREDR AGENT

Until changed, Registered Agents of Florida, LLC shall be the registered agent of the
Master Association and the registered cffice shall be ¢/fo Berman Rennert Vogel & Mandler,
P.A., Suite 2800, 100 Southeast Second Street, Miami, Florida 33131-2130.

ARTICLES CF INCORPORATION
MANTENANCE ASSOGIATION
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Article 13
DISSCLUTION

Upon dissclution of the Mastar Association, all of its assets shall be conveyed to ancther
non-profit corporation, unincorporafed assosiation or public agency. Notwithstanding the
foregoing, if the Master Association is dissolved, the property consisting of the surface water
management system shall be conveyed to an appropriate agency of local government. In ths
event the conveyance is not accepted by local government, the surface water management
systam must bhe conveyed to a non-profit corporation similar to the dissolved Master
Agsgociation,

IN WITNESS WHEREOF, the said Incorporator h reunto set his hand thised
day of _Mancin 2005. _ ' /

Hdﬁ@a’d J. Vogel, incorporator

STATE OF FLORIDA 3
} 58
COUNTY OF MIAMI-DADE }

The foregoing instrument was acknowledged before me on theo?q day of Miorelq
2005, by Howard J. Vogel, who is personaily known to me.

ary Pilic,

e JODY HERNANDEZ / i
y Noisry Pubfic - Stato of Fiorkda State of Florida at Large
E % Ry Gammission Expines Oct 21, 2005

e )

My Commission Expires:

Sl

Commission ¥ DDOERTI4

ARTICLES OF INGORPORATION
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING

AGENT UPON WHOM PROCESSE MAY BE SERVED
In compliance with Section 48.001, Florida Statues, the following is submittad:
ARTECITY PARK MASTER ASSOCIATION, INC., desiting to organize or qualify under the
laws of the State of Florida, with its principal place of busjfless at the City of Miami Beach, State
of Flotida, has named Registered Agents of Florida,
Secatid Strest, Miami, FL 33131-2130, as its agent to

located at Suiie 2000, 100 Southeast
cept service of process within Florida.

Howhrd J. Vogel, Incorporator

Dated: Merol 4"{. prY-te

MHaving been named fo accept service of process for the above stated Corporation, at the place
designated in this Certificate, | hereby agree to act in this capacity, and | further agree to comply 2
with the provisions of all statutes relative to the proper and complete performance of my dutia®

REGISTERELY AGENTS OF FLORIDA, LLC, a
Florida limitaf¥ Hakility company

W
.. 13 HOISIA
5 4 5{&039

Na-me:'"'Ho\ﬁard J. Vogel, Vice Presidant
Dated;

=
[a
i
? -
x
<o
=
=)

Measch G2, KOS
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