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ARTICLES OF INCORPORATION OF
FLAZA TOWER MASTER ASBQCIATION, 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 Articles of
Incorporation ("Asticles™):

Article 1
NAME AND DEFINITIONS

The name of the corporation shall be Plaza Tower Master Association, Inc,, which s
hereinafter referred to as the "Master Associgtion”,

The capitalized terme used berein shall have the meanings, if any, given {o them in the
Derlaration of Covenants, Restrictions and Easemenis recorded {(or fo be recorded) in the
Public Records of Leon Gounty, Florida, as hereafter amended and/or supplemented from ttme
to time {the "Master Covenanis”} unless the context clearly requires otherwise; provided:s
howevar, that the term "Member” shall mean a member of the Master Association as prowdeﬁw

herein. <
Articie 2 =
PURPQSES AND POWERS =z

_ The objects and purposes of the Master Assoclation are those objects and purposes &8
sre authorized by the Master Covenands. The further objects and purposes of the Master
Assoclation are to preserve the values and amenities of the condominium units and any oth
parcels which are now or hereafier developed within the properties which are subjected to the
Master Covenants (hereinafter referred as the "Properties’) and fo maintain the Common Areas
for the benefit of the Members of the Master Association.

The Masier Assccigtion Is not organized for profit and no part of the net eamings, if any,
shall inure o the benefit of any Member or individual persan, firm or corporation.

The Master Association shall have the power to contract for the management of the
Magter Assoclation and 1o delegate to the party with whom such contract has beern entered into
{which may be an affiliate of Kleman Plaza, LLLP, a Florida limited Hability limited
partnership (ihe “Declarant™) the powers and duties of the Master Association, except those
which require specific approval of the Board or the Members.

The Master Association shall have all of the comman law and statulory powers of a
corporation not-for-profit which are not in conflict with the terms of these Articles and the Master
Covenants. The Master Association shalt also have all of the powers necessary to exercise ail
of the Master Association's rights and privileges, 1o perform all of its duties and obligalions and
to otherwige implement the purposes of the Master Association as set forth in the Master
Govenants. The Master Association shall further have all of the powers necessary to provide for
the cormmon good, health, safety and general welfare of alf of the Owners.
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The Master Asscciation shall alse have the powers and the cbligation to perpetually
own, operate, maintain, replace, if necessary, the Surface Water Management System, if any.

The foregoing statement of purposes shall be consirued as a statement both of purpose
and of powers, and such purposes and powers shall not be limited or restricted by reference to
or inference fram the temms or provisions of any other clause of statement, but shall be broadly
construed as independent purpeses and powers.

Article 3
MEMBERS

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

(a) Condominium Asscciation. Tite Plazs Tower Condomitium Assogiation,
inc., a Florida not-for-profit corporation (the “Residential Condominium
Association”) shall be a Class A Member of the Master Association and
shall be 2 Voting Member.

o)) Declarant. The Declarant shall be the sole Class B Member of the Master
Associafion, until terminatien of the Class B8 Membership as provided in
the Master Covenants, and shall be a Voling Member.,

{¢)  Ynit Owners. Each Owner of a Unil in the Condominium shall be a non-
voting Class C Member of the Association, but shall not be & Voling
Member.

() Commercial Parce] Owner(s}. Each Owner of a Commercial Parcel,
insluding the Restaurant Parcel, which is not subject to the jurisdiction of

a Condominium Association, shall ba a Class A Member of the Master
Association and shall be a Yoting Member,

3.02 Members' Voling Rights. Except as provided in subsection (c}, below, on all
matters upen which the Membera shall be entitled or required to vote, sach Member shaft have
the following number of votes:

(@)  The Condominium Assosiation Member shali have ten (10) votes. The
Condominium Association Member shall cast its voles in the manner
provided by the By-Laws.

(b} Except as provided in subsection {c) below, each Owner of a Commercial
Parcel shail have one {1} vote, except that the Owner of the Restaurant
Farcel shall have two (2) votes.

{c) The Declarant shall have iwenty four (24) votes, for so long as the
Declarant is tha Class B Membar.

3.03 Gepersl Maiers. Untess otherwise specified, when reference is rnade herein, or
in the Master Covenanis, By-Laws, Rules and Regulations, management contracls or
ctherwise, to a *“Required Percentage” of Members, such reference shall be deemed to be a
reference fo fifty-one percent (51%) of the votes of the Voting Members,

ARTICLES OF NCORPORATION
MASTER ASSOCIATION
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3.04 Meetings of Members. The By-Laws shalf provide for an annual mesting of
Members, and may provide for regular and special meetings of Members other than the annual
meeting. A gquorum for the transaction of business at any meeting of the Members shall exist if
at least fifty one percert {51%) of the total votes which may ke cast by the Voling Members
shall be represented at the meeting by the raspective Members. Unless otherwise specifically
required by 1aw, references herein and in the Master Covenants, By-Lawsa and other dotumehis
sdministered by or binding on the Master Association shall be deamed to refer to meetings and
votes of Members,

Article 4
CORPORATE EX|STENCE

The Master Association shall have perpetual axistence.

Article 5
BUARD OF DIRECTORS

5.01 Manegement by Direciors. The property, business and affairs of the Master
Association shall be managed by a Board, which shall initially consist of three (3) directors and
shall be increased to up to five (5) persons upon termination of the Class B Membearship. A
majority of the directors shall constitute a quorum for the transaction of business. The By-Laws
shall provide for meetings of directors, including annual meetings.

5.02 Qriginal Board of Rireclors. The names and addresses of the 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 follows:

Name -Address
Michae! Baumarnn 1200 Brickell Avenue
Suite 1720
Miami, Flarida 33131
Aslan Palachi 1200 Brickell Avenus
Suite 1720
iiami, Florida 33131
Jeff Palachi 1200 Brickell Avenue
Suite 1720

Witami, Florida 33131

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

(@)  The Declarant shall have the right fo appoint all of the Directors of the
Master Association until termination of the Class B Membership, as
provided in the Master Covenants,

{b} Upon termination of the Class B Membership, the Condeminium
Association shall be sntitled fo elect or appoint two (2} directors, the
Owner of the Restaurant Parcael shall be entifled fo appaint one {1)

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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diractor and the Owner's of the other Commercial Parcels shall be entitled
o appoint a total of two (2) directors.

5.04 Appointment of Board of Direciors, Unless othenwise provided in these Aricles
of Incorporation, diractors elected or appointed by the Members shall be elected or appoinied at
the annual meeting of the Members as provided In the By-Laws. The By-Laws may provide for
the method of voling for the election and for the removal from office of directors.

b.056 Duration of Office. Directors elected or appointed by the Members ghall hold
office until the next succeeding annual meeting of the Memisers and thereafter uniit qualified
successors are duly elected or appointed and have taken office.

508 Vacancigs. A director electad or appointed by the Daciarant or any other Voling
Member may only be removed by the Declarant, and any vacancy on the Board shall be filled by
the Desciarant or other Mamber that elected or appointad the resigning or removed director.

Article 8
QFFICERS

8.01 Qfficars Provided For. The Master Aasociation shall have a Prasident, a Vice
President, a Secretary and a Treasurer, and such other ¢fficers as the Board may from time to
time elect. One person may hold more than one office, subject to the limitations set forth in the
By-Laws. :

6.02 Eleclion and Appeintment of Officers. The officers of the Master Association, in

accordance with any applicable provision of the By-Laws, shall be elected 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 veling in the election for the removal
from office of officars, for the filling of vacandcies and for the dufies of the officers. The President
shall be a director; other officers may or may not be directors of the Master Association. If tha
office of President shall becorne vacant for any reason, or if the President shail be unable or
ungvailable to act, the Vice Prasident shall automatically succeed to the office or perform its |
duties and exercise its powers. W any office other than that of the President shall become
vacant for any reason, the Board may elect or sppoint an individual {o fill such vacancy.

6.03 [Eist Officere. The names and addresses of the first officers of the Master
Agsgociation, whe zhall hold office until the first annua! meeting of directors and thereafter until
asuccessars are duly elected and have taken office, shall be as follows:

Name and Officsa Address

President: 1200 Brickell Avenue, Suite 1720
Michael Baumann Wi, Florida 33131

Vice President; 1200 Brickell Avenue, Suite 1720
Aslan Palachi Miami, Florlda 33131

Secretary and Treasyrer: 1200 Brickell Avenue, Suite 1720
Jeff Palachi liami, Florida 33131

ARTICLEB OF INCORPORATION
MASTER ASSOCIATION
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Article 7
BY-LAWS

The Board shall adopt By-Laws consistept with these Articles. Such By-Laws may be
glitered, amended. repealed or rescinded by the 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 approved by the Board and thereafter submitted fo a meeting of the Voting Members for
adoption or rejection by affirmative vote of fifty-one percent (51%) of the votes of the Voting
Members,

8.02 Peciarant's Right to Amend. Anything to the contrary hersin notwithetanding,
during the period in which the Dedlarant is entitled io elect 8 majorily of the Direclors of the
Master Association, the Declarant shall have the absolute right to amend thase Articles without
the consent of the Membaers of the Board, and no amendment to these Arficies shall be made or
ghall be effeclive without the written consent and joinder of the Declarant, which consent the
Daclarant may withhold in its sole and exclusive discretion.

B8.03 Morthwest Florida Water Management District (NWPWMD). Notwithetanding
the foregoing, any amendment proposed to these Articles of Incorporation and/or the By-Laws

or the Declaration which would affect the Surface Water Management Bystem, if any, including
any enviranmental conservation areas, shall be submitted to the NWFWMD for revisw prior to
finalization of the amendment, The NWFWMD shall determine if the proposed amendment will
require a modification of any surface waler management permits and if a modification is
recessary, the District shall advise the Master Association. I a permit modification is
necessary, the modification must be approved by the NWFWMD prior to the amendment of
these Articles of Incorporation, the By-Laws, and/or the Daclaration.

5.04 NMotice, Notice of & proposed amendmeant shall be inciuded in the notice of
the meeting at which such amsndment is o be considersd. Sush notice shall contain the
proposed amendment or a summary of the changes to be affected thereby.

3.05 Conflicting Provisions. In case of any conflict between these Articles and the
By-Laws, these Articles shall conirol and in case of any conflict between these Adicles and the
Master Covenants, the Master Covenantg shall confrol, except (o the extent inconsistent with
the powers and duties of any Condominium Association under Applicable Law,

Article 8
| RP T:
The name and address of the Incotporator of the Master Association is:

Name Address

Howard J. Vogs! cfo Berman Rennert Vogel & Mandler, P.A.
100 5.E. Second Street, Suite 2800
Miami, Florida 33131-2130
ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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Article 16
INDEMNIFICATION

1001 Right to Indemnification. The Master Assoclation eball indemnify any parson
who was or is a parly or is threatensd to be made a parly {0 any threatened, pending or
contemplated action, suit or proceeding, whether civil, criminal, administrative or investigative by
reagson of the fact that he is or was a director, employes, oificer, committes member, or agent of
the Master Association, against expenses (including attorneys’ fees and appeliate attomeys'
faas), 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
competent jurisdiction, after all available appeals have been exhausted or not pursued by the
proposed indemnitee, that he did not act in good faith or in & manner he reasonably believed to
be not in, or opposed 10, the best interest of the Master Association, and, with respect to any
criminal action or preceeding. that -he had reasonable cause fo believe his conduct was
unlawfyl, and {b) such court further determines specifically that indemnification should be
denied. The termination of any action, suit or proceeding by judgment, order, settiement,
conviction, or upon & plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not adt in good faith or did act in & manner which he balieved to
be not in or opposed to tha bast interest of the Master Assoviation, and with respsact to any
criminal action or proceeding, that he had reasonable cause to believe that his conduct was
anlanndul,

10.02 Atiorneys' Fees. To the extent that a director, officer employes or agent
of the Masler Association has been successful on the merits or otharwise in defense of any
action, suif or procesding referrad to in Seclion 1 sbove or in defense of any claim, issue or
matter therein, he shall be indemnified againat expenses (including attorneys’ fees and
eppellate attorneys’ fees) actually incurred by him in connection therewith,

10.03 Expenges. Expenses incurred in defending 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 proceeding through all available appeals upon receipt of an undertaking by oron
kehalf of the director, officer, committee member, employee or agent to repay such amount
unless it shall ultimately be determined that he is entitled to be indemnified by the Master
Associgtion as authorized in this Articls,

10.04 Non-exclusive. The indemnification provided by this Article shafl not be
deemed exclusive of any other rights fo which those seeking indemnification may be entitled
under any by-law, agreement, vote of Members or otherwise, both as to action in his official
capacity while holding such office or otherwise, and shall continue as to a person who has
ceased to be dirsctor, officer, employee or agent and shall inure to the benefit of the heirs,
execuiors and administrators of such person,

10.05 Power fo Purchase Insurance. Tha 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, employes 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 asseried
against him and incurred by him in any such capacity, or arising out of his status as such,

ARTICLES OF iINCORPORATION
MASTER ASSOCIATION
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whether gr not the Master Agaociation would have the power to indemnify him against such
fimbility under the provisiong of this Article,

10.08 No Amengdment. The provisions of this Article 10 shall not be amended.
Article 11
QOFFIGE

The principal office and mailing addrass of the Master Association shall be at 1200
Brickell Avenue, Suile 1720, Miami, Florida 33131, or at such other place as may be
subsequently designated by the Board of Directors. All books and records of the Master |
Assaciation shall be kept af its principal office or at such other place as may be permitied by
Flovida law.

Article 12
REGISTERED AGENT

Untll changed, Registered Agents of Florida, LLC shall be the registered agent of the
Master Associgtion and the regisiered cffice shall be ¢ofo Berman Rennert Voge!l & Mandier,
P.A., Buite 2900, 100 Southeast Second Street, Miami, Florida 33131-2130.

Article 13
DISSOLUTION

Upaen dissolution of the Master Association, afl of its assets shall be conveyed {0 another
non-profit corporation, unincorporated association or public agency.  Nolwithstanding 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. |n the
event the conveyance is not accepted by local government, the surface water management
system must be conveyed fo a non-profit corporation similar o the dissolved Association.

ARTICLER QF INCORPORATION
MASTER ASSOCIATION
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IN WITMNESS WHEREOCF, the said Incorporator has nto set his hand this / 2
day of @ﬂ )

, 2005,

ch&?! J. Vogel, Incorporator
STATE OF FLORIDA) '
T} 88
COUNTY OF MlaMI-DADE ¥

The foregoing instrument was acknowledged before me on the /7 4 day of Az '/
2005, by Howard J. Vogel, whe ia personally known to me,

My Commission Expires:

ublic, a

State of Florida at Large
EOge LA U L L N SR N T R N R

JODY HERNANDEZ 1

% Notary Pultlic - Stota of Floddr
£ bRy Compmbiaion Expires Got 21, 2005
Gommission # DDUGL114

ARTIGLES OF INCORPORATION
MASTER ASSCCIATION
"
FAX AUDIT NOQ. HOBOBO0S0E2D 3



B4-15-"85 13;33 FROM-

FAX AUDIT NO. HOS000080629 3

GCERTIFICATE 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 48.0%1, Florida Statues, the following is submitied:

PLAZA TOWER MASTER ASSOCIATION, INC,, desiring to organize or qualify under the laws
of the State of Florida, with ifs principal place of business at the City of Miam|, State of Florida,
hae named Registered Agents of Florida, LLC, located at Spjte 2800, 100 Southeast Second
Street, Miami, FL 33131-2130, as its agent to accept seryi process within Flarida,

Howard 5. Voge!, Incorperator

Dated: _ {AfF0 8

Having been named to accept service of process for the above stated Corporstion, at the place
designated in this Certificate, | hereby agree fo act in this capacily, and | further agrae to comply
with the provisions of all statutes relative to the proper and complete performancs of my duties.

REGISTERED AGENTS OF FLORIDA, LLC, &
Florida limited lability,cgmpany

By:
Name: Howérd 4. Vogel, Vice President

Dated: ‘?//“/ vo5

LE:B KV % 4dV S0
SOUNVYDAYI] 0 NOISIAY
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