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ARTICLES OF INCORPORATION
OF
THE. VINEYARDS MASTER ASSOCTATION, INC.
(A CORPORATFION NOT-FOR-PROFIT)

In compliance with the requirements of.the laws of the State ol Florida, and for the
purpose of forming a corporation not-tor-profit, the undersigned docs herchy acknowledge:

1. Name of Corporation. The name of the corporation is The Vincyvards Masier
Association, Tnc. (“Association™).

2. Principal Office. The principul uffice of Association is 730 N.W. 107 Avenue, Fourth
Floor, Miami, Florida 33172,

3. Registered Office - Repistergd Awent. The strect address of the Registered Office of
Associalion is 1666 Kennedy Causeway, Suite 302, North Bay Village, Florida 33141, The
name of the Registered Agent ol Association is:

SOLOMON & FURSHMAN, LLP

4. Dchinitions. A declaration entitled Declaration lor The YVinecyards (the “Declaration”)
wijll be recorded in the Public Records of Miami-Dade County, Florida, and shall govern all of
the operations of a community to be known as The Vineyards. All initially capitalized terms not
defincd herein shall have the meanings sct forth in the Declaration. '

5. Purpose of aﬁggg_;gtlon Association is formed to: (a) provide for ownership, opcraliun, .

maintenance and preg.ervatmn of the Common Arcas, and improvements thereon; (b) perform the

duties delegated 1o it in the Declaration; (¢} administer the interests of Association and the:

I‘JP .

7.2. To enforce, by legal action or othcrwise, the provisions of the Declsh ‘uon %d
By-Laws and of all rules, regulations, covenants, restrictions and agresments poverning or
binding Assuciation and The Vineyards.

7.3. To operate and maintain the Surface Water Management System as required by
the Permit and Declaration, including the lake and mitigation areas, if applicabic.

7.4, To fix, levy. collect and cnforce payment, by any lawful mcans, ol all
Assessments pursuant to the terms of the Declaration, these Articles and By-1.aws,

7.5. To pay all Operating Costs, including, but not limited to. all licenses, taxcs or
governmental charpcs levied or imposed against the property of Association.

7.6. To acguire (by gill, purchase or otherwise), annex, own, hold, improve, build
upon, operate, maintain, convey, granl righis and easernents, sell, dedicate, lease, (ransfer or
otherwise disposc of real or personal property (including the Common Arcas) in ¢onnection with
the functions of Association except as limited by the Declaration.

7.7, To borrow money, and to mortgage, pledge or hypothecale any or all of’its real or
personal property as security for money or debts incurred.

7.8, To dedicate, prani, license, leasc, concession, crocatc casements upon, sell or
transter all or any part of The Vineyards to any public agency, entity, authority, ulility or other

The Vincyards Master Asyuginiton, lmg

(((HO7000141171 3))) Anticles

a-@

. Owners; (d) promote the welfare of the (Ywners. =, . e
o o =
6, for Profit.  Association. is a not for profit I lcmda- corporation and g e el
cuntu.,mpl‘ue pecuniary gain to, or profit tor, ils members. - Ir:\':f g
. . b‘l
7. Powers of Association. Association shall, subject to the limitations and rcscngﬁtﬁmn Sat-
forth' in the Declaration, have all the powcrs, privileges and duties reasonahly ncogssary ;to )
discharge its obligutions, including, but not limited 1o, the following: M
T XIw
7.1. To perform all the duties and obligations of Association set fo;'gmm the
Declaration and By-Luaws, as herein provided. —
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person or entity for such purpos:.q and subject to such conditions as it determines and as provided
in the Declaration. .

7.9. To participate in mcrgcrs and Wl‘lbolldﬂtlons with other non-profit corporations

organized for the same purposcs.

7.10. To adopt, publish, promulgate or enforce rules, regulations, covenants, resirictions
or agreements governing Association, The Vineyards, the Common Areas, T.ots, Parcels and
Homes as provided in the Declaration and to effectuate all of the purposes lor which Association
is organized.

7.11. 'T'o have and to ¢xcreisce any and all powers, rights and privileges which a not-lor-
profit corporation organized under the Laws of the State of Florida may now, or hercaficr, have
or exercise.

7.12. To employ personnel and rctain independent contractors to contract for
management of -Association, The Vineyuards, and th¢ Common Arcas as provided in the
Declaration and to delegatc in such contract all or any part of the powers and duties of
Association.

7.13. To contract for scrvices o be provided to, or for the benefit of, Assaciation,
Owners, the Common Areas, and 'I'he Vincyards uas provided in the Declaration, such as, but not
limited to, Tclccommu.mcatlons Services, mainlenance, garbage pick-up, and utility scrvices.

7.14. To establlsh conmunitices and delepate certain ot its functions to those commitlees.

7.15. To contract w1th the District for any legal purpuse.,

8. Voiing Rights. Owmners and Developer shall have the voting rights set forth in the By-
T.aws, : .
"o, Rouard_ol Dircctors. The affairs of Association shall be managed by a Board of odd

number with not less than three (3) nor more than nine (9) members. The initial number of

. dircctors shall be three (3). Board members shall be uppuinted and/or clected as stated in the By-

Laws. The clection of directors shall he held at the annual meetling. Directors shall he elected
for a term cxpiring on the date of’ the next annual meeting. The names and addresses of the
members of the first Board who shall hnld office until their successors arc appointed or elecied,
or until removed, are as follows:

NAME o ADDRESS
. Mercedes Henderson . . 730 N.W. 107 Avenue
Fourth I'loor

Miami, Florida 33172

Greg McPherson 730 N.W. 107 Avenue
: Fowrth Floor
Miami, Florida 33172

Miguel Avila 7I0ON. W, 107 Avenue
’ Fourth Floor
Miami, Florida 33172

10. Dissolution. In the event ol the dissolution of Association other than incident to a merger
or consolidation, any membcr may petition the circuit court having jurisdiction of the judicial
circuit of the State of Florida for the appointment of a recciver to manage its affairs of the
dissolved Association and to manage the Commaon Areas, in the place and stead of Association,
and to make such provisions as may be necessary for the continued managerment ol the affairs of
the dissolved Association and ils properties. In addition, if Association is dissolved, the Surface
‘Water Management System shull be conveyed to an appropriate agency ol locsl government. If
4 governmental agency will not accept the Surface Water Management Systcm, then it must be
dedicated to a similar non-proftit corporation.

. 2
Fhe Vineyurds Master Association. Ine.
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1. Durationn. Association shall have perpetual existence.
12, Amendments.

12.1. Genperal Rcstrictions on Amendments, Notwithstanding any other provision
hercin to the contrary, no amendment to these Articles shall affect the rights of Developer unless
such amendment receives the prior written consent of' Developer, which may he withheld for any
rcason whatsoever. If the prior written approval oi’ any governmental entity or agency having
Jurigdiction is required by applicable law or governmental regulation for any amendment to these
Articles, then the prior writlen consent of such entity or agency must ulso be obtained. No
amendment shall be cffcctive uniil it is recorded in the Public Records.

12.2. Amendments Prior to and Ineluding the Turnover Date. Prior to and including the
Turnover Date, Developer shall have the right to amend these Articles as it deems uppropriate,
without the joinder or conscnt ol any person or cntity whatsoever. Devcloper’s right to amend
under this Section is to be construcd as broadly as possible. In the event that Association shall
desire to amend these Articles prior to and including the Turnover Date, Association must [irst
obtain Developer’s prior written conscnl 1o any proposed amendment. Thereafter, an
amendment identical to that approved by Developer may be adopted by Associalion pursuant to
the requirements for amendments from and afler the Turnover Date. Thereafter, Developer shall

join in such identical amendment so- that ils consent 1o the same will be reflected in the Public

Records.
12.3. Amendments After the Turnover Date. After the Tumover Ilate, but subjesl to

the general restrictions on amendments sct forth above, these Articles may be amended with the
approval of (i) two-thirds (66 2/3%) of (he Bouard; and (ii) seventy-five pereent (75%) ol the
votes present (in person. or by proxy) at a duly called mecting of the Members in which there isa
quorum, . :

13. Limitations.
13, L. Declam’agn is Patamount, No amendment nmy be made to these Articles which

shall in any manner reduce, amend, allect or modify the terms, conditions, provisiuns, rights and
obligations set forth in the Deelaration, .

13.2. Rights of Develaper. There shall be no amendment to these Articles which shall
abridge, reduce, amend, effect or modify the rights of Developer.

13.3. By-Laws. 'I'hcsc Arlicles shall not be amended in a manner that conflicts with the
By-Laws.

14, Incorporator. 'I'he name and address of the incorporator of this corporation is:

Ben Solomon, Esq.
Solomon & Furshman, T.LLP
1666 Kennedy Causeway, Suite 302
North Bay Village, Florida 33141

15. Officers. 'The Board shall clect a President, Secretary, 'I'rcasurer, and as many Vice
Presidents, Assistant Secretarics and Assistant Treasurers as the Roard shall lrom time to time
determine. The namcs and addresses of the officers who shall serve until their successors arc
clected by the Board arc as lollows:

President: Mercedes Henderson
730 N.W. 107 Avenue
Fourth I'lcor
Miarni, V'lorida 33172

Vice President Greg McPherson
730 N.W. 107 Avenue
Fourth Floor
Miami, Florida 33172

The vinsyurds Mastcr Assoclatlon, In?'.
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Secretary/Treasurcr Miguel Avila
7I0N.W. 107 Avenuc

"Fourth Floor
Miami, Florida 33172

16. Indemnification of officers and djregtors. Association shall and docs hereby indemnify
and hold harmless every dircctor and every officer, their hicirs, cxccutors and administrators,
against all loss, cost and expenses reasonably incurred in conncelion with any action, suit or
proueeding to which such director or officer muy be madc a party by reason of being or having
becen a director or officer of Association, including reasonable attorney’s foes and
paraprotessional fees at all levels of proceeding. 'FThis indemnification shall not apply to matters
wherein the director or ofTicer shall be tinally adjudged in such action, suit or proceeding to be
liable for or guilty of gross ncgligence or willful misconduct. The foregoing rights shall be in
addition to, and not exclusive of, ali other rights to which such director or officers may be
entitled. .

17. Transactions in Which directors_or officers are Intgregted. No contract or transaction
between Association and one (1) or more of its dircowors or officers or Developer, or between
Association and any other corporation, partnership, association, ur olher organization in which
one (1) or more of ils olfficers or directors are officers, dircctors or employees or otherwise
interested shall be invalid, void or veidable solely for this reason, or solcly because the officer or
dircctor is present at, or participates in, meetings of the Bonrd thercof which authorized the
contract or transaclion, or solely because such officers’ or direclors® votes are counted for such
purposc. No direclor or officer of Association shall incur liability by reason of the fact that such
director or officer may be interested in any such contmact or transaction. Intcrested divectors shall
disclose the general nature of their interest and may be counted in determining the presence of a
quorum at a meeting of the Board which authorized the contract or transaction,

N WITNESS WHEREOF, for the purposé of forming this corporation under the
luws of the State of Florida, the undersigned, being (he lm..orporator of 'thls Association, has

cxceuted Lhcsc: Articles of Incorporatmn as ol this Lfi day of M1 » 2007.

1

en Saolemeon, Eéd.. Incorporator

STATE OF FLORIDA )
) 58.:
COUNTY OF MIAMI-DADE ' b}
The forepoing instrument was acknowledged before me this 24 A day of

M‘V'/: ,» 2007 by Ben Solomon, Lsq. who is personally known to me.

My conmunission xpires: MA&% i

OTARY-PUBLIC,
S, SHAWNA I HITCHMAN . . State of l‘]onda at large
iy MY COMMISSION # DD330M8 Print name: S3WNA A Y orodea e i
7 j LIS Mar §9, 2010
{ (207 308N D3 PRt NOALY St Lom

4
The Vingywrds pMastcr Associslion, Ina.
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ACCEPTANCE BY REGISTERED AGENT

‘The undersigned, having been named o accept service of process for the above-stated
corporation at the place designated in this certiticute, hereby aprees to act. in this capacity, and is
familiar with, and accepts, the obligations of this position and further agrees to comply with the
provigsions of all statutes relative to the proper and complete performance of its dutics.

Mﬂlﬂ} . 2007.

Dated this_ o7 day of'
SOLOMON & FURSHMAN, LLP

By:M
Refi"Solomon, Esq., MPartner ——
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