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The vndersigned incorporator, desiring to form a corporation not for profit under Chapter L f:
617, Flgrida Statutes, as amended, heteby adopts the fallnwmg Articles of Incotporation: oy

ARTICLE

NAME AND ADDRESS

The name of the corporation shall be the TREASURES ON THE BAY MASTER
ASSOCIATION, INC, a2 Florida corporation not for profit.  The principal address of the
corporation ig 7501 E. Tyeasures Drive, North Bay Village, Florida 33141, For convenience, the
corporation shull be referred to in this instrument as the “Master Association™, these Articles of
Incorporation as the “Articles™, and the Bylaws of the Master Association as the “Bylaws™.

ARTICLE I¥

PURPOSES AND POWERS

21 Objpcts and Purposes. The ubjects and purposes of the Master Agsaciation are those
ohjects and purposes 2s are authorized by the Declaration of Covenants, Restrictions and Fasements
far the recorded {or 1o be recorded) in the Public Recordy of Miami-Dade County, Florida, as
hereafter atmestded and/or supplernented from fime to time (the “Master Declaration™). The fucther
objects and purposes of the Master Assocliation ate to prescrve the values and amenities in the
Project, as same are defined in the Master Declaration, and to maintain the Common Propeities and
sny portions of the Committed Properties as determined by the Board of Dizectors or as set forth in
the Master Daclaration thereof for the benefit of the Members of the Master Association,

a2 m The Master Association is not orpanized for profit 313 no pact of the
net earnings, if any, shall inure to the benefit of any Member oF individual person, fim or
somporation.  Upon dissolution, all assets of the Master Association shall he tansferred only to
.another not-for-profit corporation or as othenw.se authorized by the Florida not-for-profit
corporation statute,

32 The powers of the Master Association shall include and be governed by the
following:

231 Gengral The Master Associztion shall have all of the common-faw and stetutary
powers of a corpomtion nat for profit under the Laws of Florida that are not in
comflict with the provisions of these Articles, the Master Declarstion, or the Bylaws.

232 Emgneration. The Master Assotistion shall have the powers and duties set forth in
subsection 2.3.1 ahove, sxcept as limited by these Articles, the Bylaws and the
Master Declaration, aod all of the powers and duties reasonably necessary to opevate
the Master Association pursuant to the Master Declaration, and as more particulaly
described in the Bylaws, ac they may be amended from time to time, including, but
net limited to, the thllowing:

{8) To makc and collect Assessments and other charpes apainst
Mombers and Owners, ind to use the proceeds thereof in the excercise
of its powers and duties,

(b}  To buy, own, operate, lease, seil, tade and mortgags both reai and
personal property.

HOSOCOOTIAL

AT



JUL-25-28@5 11:19 EMPIRE
«

(@

©

0

()

®

G}

()

o

To maintain, repair, replace, reconstmct, add o and operate the
Commaon Properties, and portions of the Committed Proparties as set
forth in the Master Declaration or as deiermined by the Board of
Diectors and other propetty sequited or leased by the Master
Assotiston.

To purchase insurance upon the Common Properties and insurance
for the protection of the Master Association, its officers, directors
and Mermbers.

Te make and amend ressonable miles and regulations for the
maintenance, cotiservation and vse of the Common Properties and
for the heplth, comfort, safety and welfare of the Memibers.

To enforee by legal means the provisions of the Master Declaration,
these Articles, the Bylaws, and the Rules and Repulations for the use
of the Comumon Propenties, subject, however, o the lLimitation
regarding assessing Lots owned by the Declarant(sifor fees and
cxpenses relating in any way fo claiins or potential claims against the
Pextacani{s)as set forth in the Master Declaration and/or Bylaws.

To contract for the management ond maintenance of the Common
Properties and to authorize 2 management agent {(which mzy be an
affilizie of the Declaront{s)} to assist the Master Association in
carrying aut its powere and duties by performing such finctions as
the submixsion ©f proposals, collection of Assessments, preparation
of records, enforceinent of rules and maintenance, repair and
replacement of the Common Properties with such funds as shall be
made available by the Master Association for such purposes. The
Master Association and its officers shall, however, retain at all Hmes
the powers and dutics granted by the Master Declaration, Bylaws and
these Articles, mclnding, but not limited to, the making of
Asseysments, promulgation of rules and execution of conteacts on
behalf of the Master Association.

To employ personne] 1o perform the services required for the proper
operation, maintenance, conservaton, and wse of the Common
Properties.

To exercise all of the powers and privileges and to perform all of
the duties and obligations of the Association as set forth in that
certain Master Declaration, applicable to the property and recorded
or to be recorded in the Public Records of Miami-Dade, Florida
and as the same may be wmended from time o time as herein
provided, said Master Declaration being Incorporated herein as if
set forth at length;

To dedicate, sell or transfer all or any part of the Common Area to
any public agency, authority, or utility for such purposes and
subject to such conditions as wmay be agreed to by the members.
No such dedication or fransfer shall be eifective unless an
instrument has been signed by two-thirds {2/3) of each cluss of
members, agreeing to such dedication, sale or transfer,

‘To participate in mergers and consolidations with other nonprofit
corporations organized for the same purposes or annex additionat
residential property and Commeon Ares, provided that any such
merger, consolidation or annexation shall have the assent of
two-thirds (2/3} of each class of members;

To apcrate and maintain the surface water management sysiem
facilities, including 2f1 inlets, dilches, swales, culverts, water

Master Ar¢icius ;Jf Incorporafion RTIO
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control structhures, refention and detention areas, ponds, lakes
floodplain compensation aveas, wetlands and any associated buffer
ereas, and wetland mitigation areas;

(m} The Association shall make no distribution of income to its
members, directors or officers, and upon dissolution, ail asscty of
the Association shall be frensterred only to another non-profit
corporation or & public agency or as otherwise authorized by the
Flarida not for Profit Corporation Statute; and

(n} The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hereof and of the
Declaration and the By-Laws provided that in the event of conflict,
the provisions of the Act shall contral over those of the Declaration
and By-Laws.

ARTICLE Il

MEMBERS .

The Members of the Master Associntion shatl be as set forth in the Mastey Declaration and
the Bylaws of the Master Association.

ARTICLE IV
ORP

‘The Master Association shall have perpetual existence. If the Association is dissolved,
- the conirol or night of access to the property containing {he surface water tmanagement system
facilities shall be conveyed or dedicated 1o an appropriate govemmental unit or public utility and
that if not accepted, then the surface water management systern facilities shail be conveyed to 2
hon-profit corperation similar ta the Association,

ARTICLE V
BOARD OF DIRECTORS
Section 5.1, Managgment by Diredtors. The property, business and affairs of the Master

Association shall be managed by & Boant of Directors, which shall consist of nor less than three {3}
persons, but as many persons as the Board of Directors shall from time to time determine but which
ghall always be: an odd number, A majority of the directors in office shall constitute 3 quorom for
the trensaction of business. The Bylaws shall provide for mectings of dircetors, including sn annual
meeting, :

Beciign 5.2. Original Boaxd of Dircatars. The names and addresses of the first Board of
Directors of the Mastcr Association, who shall hold office until their qualified successors ate duly
electod and have taken office ag provided in the Bylaws, are as fhilows:

Name | Addicss
Raymond O'Machel 1596 8, Kirk R¢
Geneva, IL. 60134
Michael L. Flood 401 69th 5t
Wiami Beach, Fl. 3314)
Thornas S. Hagherg 7525 B Fressure D
North Bay Village, FL 33141

Masicr Articles ;I Ingorporation ATIE0%
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Beclion 3.3  Elsction of Mombess of Board of Direciors. Except av otherwise provided
berein and for the first Beard of Directors, directors shall be electod by the Members of the Mastor
Assoclation at the anoug] meeting of the membership as provided by the Bylaws of the Master
Assotiation, and the Bylaws may provide for the method of veting in the clection gnd for rempval
from offfee of directors.

Seption S4. Durafion of Office.  Meoerobers elected to the Board of Directors shall hold
office unfil the next succending anpmal yoesting of Members, and thereafler vntil qualified
suecessors are duly elected and have taken office.

. Nacangics. 1f 2 director so eleeted shall for any reason cease to be a divector,
the remaining directors 30 elected may elect a successor 10 fill the vacancy for the balance of the
ferm.

Section 5.6 Imnmmlmm&mm The Declarant(s)shall appoint the members of
the first Board of Dirsctors and thoir placements who shall hold office for periods deseribed in the
Bylaws.

ARTICLE VI

- OFEICERS

. Dificers Provided For. The Master Association shell have & President, a Vice
President, a Secretary and a Treasurer, and such other officers ag the Board of Directars may fom
e 10 Hms elow,

2. The affairs of the Master Association shall be administered by the officers
holding the offices designated in the Bylaws. The officers shall be clected by the Board of Directors
of the Master Association af its first meeting following the annual mesting of the members of the
Master Agsociation and shall serve at the pleasure of the Boand of Directors. The Bylaws may
provide for the removal from office of officers, for filling vacancies and for the dufies and
qualifications of the officers. The names and addresses of the officers who shall serve il their
suecessors are designated by the Boand of Directors are as follows:

Name and Office: . Addresses:

Frosdent: Raymend O'Machel 1996 8. Kirk Rd
Geneva, IL. 60134

Vige President Michael L. Flood 401 69th 5t
. ' Miami Beach, FL 33141

Seorotarw/Treasier  Thomas 8. Hagherg 7525 E Treasurs Dt
North Bay Village, FL 33141

ARTICLEVH

BYLAWS

The Board of Directors shalt adopt Bylaws consistent with these Arficles of Incorporation.
Buch Bylaws may be altered, smended or repealod in the manner set forth in the Bylaws.

ARTICLE VIiL
P ITI

Section 8.1, Amcndments to these Articles of incorporation shall be proposed ind approved
by the Board of Directors and thereafter submitted to & mteting of the membership of the Master
Associgtion for adoption or rejection (by affixmative vote of 66-2/3% of the Members), all in the
manner provided in, and in accordance with the notice provisions of, Chapter 617, Florida Statutes.

Master Articies of Incorporation
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Section 8.2 Limitgtion, No amendiment shall be matde which would in any way affect any

of the rights, privileges, powers or options herein provided in favor of or reserved to the Developer,

or any sffiliate, successor or msign of the Developer, wless the Dedlarant(s) shall join in the

exccution of the amendment.

Sestion 83 Declamni)Amepdmenz.  The Declarani(s)may amend these Articles
consisient with the provisions of the Declaration, including such provisions of the Declaration
aifowing certain amendments to be atfected by the Declarant(s} alone.

Section 8.4, In case of any conflict botween these Ariicles and the Bylaws, these Arficles
shall contiol; and in case of any cenflict between these Articles of Incorporation znd the Master
Declaration, the Master Declaration shall control.

ARTICLEIX

INCORPORATOR
The name and address of the incorporator of this Corporation ix:

Nage Addiess

Michael L. Fload 7515 B Treasure Dr
Morth Bay Village, GL 33141

ARTICLE X

INDEMNIFICATHON

Begtion 10.). Indgmnity. The Master Association shall indemuify any persan who was or is
& party or is threatened 10 be made a party to any threatened, pending or contemplated action, auit or
proceeding, whether civil, criminal, sdministrative or investgative, by reason of the fact that he is er
was & director, employee, officer or agent of the Master Association, aminst expenses {including
attomeys® fecs and appellste sttomeys’ fees), judmments, fines and amounts paid in settlement
actually and reagonzhly incurred by him in connection with such action, suit or proceeding, unlese
{2} it is detesmined by a court of compeient jivisdiction, after all available appeals have been
exhansted or not pursued by the proposed indemnitee, that he did not act in good faith or that he
acted in a manner he helieved to be not in or opposed to the best interest of the Master Aysociation,
and, with respect to any stiminal action or proceeding, that he had reasomable cavse to believe his
conduct was untawfid, and (b) such court further determines specifically that indemmification should
be denied. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or vpon a plez of molo contendere or its equivalent, shall not, of itself, create a
presunption that they person did not act in good faith or did act in & manner which he believed to be
not in or opposed to the best interest of the Master Association, and with respect to sty oriminal
action or proceeding, that he had reasonsble cause to believe that his conduct was unlawfil.

Section 0.2, Expenses. To the extent that & divector, officer, employee of apent of the
Master Associstion has been successful on the metits or otherwise in defense of any action, suit or
procoeditg referred {o in Secfion 10,1 above or in defense of any claim, issue or matter therein, he
shall be indemnified againgt expenses (including atiormeys’ fees and appelisic atiomeys® fees)
aetnally incurced by him in connection thercwith,

Section 103, Advaness. Expences incurred in defemding 2 civil or orimine! action, suit or
pracseding shall be paid by the Master Assoclation in advance of the final disposition of such
action, suit or proceeding through all available appeals upon reeeipt of an undertaking by or on
behalf of the director, officer, employee or agent to repay such amount upless it shall ultbmately ve
determined that he is cntitled to be indemmified by the Master Aseocintion as authorized in this
Asticle.

Miscollaneous. The indemnification provided by this Article shall not be
deemed sxclusive of any other rights to which those seeking indenmification may be entitled vnder
any by-law, agroement, voie of Members or otherwise, both as to action in his official capaeity
while holding such offFee or otherwise, and shall continue a5 t & porson who has ceased to bz

aster Ariicles of Incorporation
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director, officer, employee or ageni and shall ingre to the benefit of the heirs, exscotors and
administrators of such person.

Section 10.5. Ingpurance. The Master Association shall have the power o purchase and
maintsin Insurance on behalf of any petson who Is or was a divector, officer, employee or apent of
the Master Association, or is or was serving at the request of the Master Association as a direcfor,
officer, employee or agent of another corporation, pertnership, joint venture, trust or other
enterprise, against aiy liability asserted against him and incwored by him in 2oy such capaeity, or
arising out of his status as such, whether or not the Master Associntion would have the power 1o
indemmify him against such liability under the provisions of this Article.

Bgotion 1068, Amendment. Amihngmﬂmwmbmﬁnnmﬂmdmgmmm
ofmﬁmckaaynmbemmddWmthcpnwwnﬁmmvsqnofaﬂmmm
wonld be adversely affected by such amendment,

ARTICLE Xt
RECISTERED AGENT
-
Uit changeﬁ, ,,lef: Zuagg‘”‘g, shall be: the registered agent of the Association
mdthe agent’s office shall be at _Fil} STi@ iy . F. Al (7
Flarida 33312 ]
INWHNESSWHEREDF zheufmmdlnmrpomtorhashm set hjx hand this day of
rparator

BTATE OF FLORIDA ) }

88 (SEAL)

)
COUNTY OF MIAME-PADE oD )
Jeess byfﬁmzjggg,lg.ﬂm? He iidgedpermnaumymeknm o gg‘br has #ﬁ

25 identification and has, has not, taken an oath.

My commission expires:

r A SKRENCE 5 Gl
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the Jaws of Florida, the fhillowing is submitted:

That desining to organize under the laws of the State of Florida with its principal office, as
indicated in the foregoing articles of incorporation, in the County of Broward, State of Florida, the
corporation named in gafd articles has named Joseph Manciila, Iocated 2t 3111 Stirling Road, Fort
Lauderdale, Flotida 33312 25 is statutory registered agent.
Having been nasned the stetutory agent of the above corporation at the place designated in

this certifieate, I hereby accept the same and agres to ack in this capacity, and agree to comply with

the provisions of Florida law relative to keeping the registersd office open.

‘This instrument was prepared by:

Joseph Mancilia, Esq.
Beeker & Pollakoft, P.A.
3111 Stisling Road
Fart Lagderdale, FL 33312
Phone: (954} 364-6020
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