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)
The undersigned, for the purpose of forming a corporation not for profit pursuant to the laws of the 4
State of Florida, does kereby adopt the following Acticles of Incorporation (these "Articiss™).

1. Name. The name ofthe corporation shail be The Skylark Master Condaminium Assosiation,
Ine. (the "Assosiation”).

2. Principal Office. The principal office of the Association is 865 Collins Avenue, Miami
Beach, Floride 33139,
3. Rogistersd Office - Registered Aoent. The street address of the Registered Office of the

Association is 1946 Tyler Street, Hollywood, Florida 33020, The name of the Registered Agent of
the Association is Adele I. Stone.

4. Definitions. A declaratina entitted Declaration of Condominium of The Skylark Master
Condominium (the *Deglaration™) will be recorded in the Public Records of Miami-Dade County,
Florida, and shall govern all of the operations of a Condominium to be known as The Skylark Master

Condominiiam (the "Condomintim™. All initlally capitalized torms not dofined herein shall have
the meanings 5ot forth in the Declaration.

5. Pumpose. The purpose for which the Asseciation is orgarized is to provide an entity pursuant
to the Florida Condominium Act (the "Agt™), Chapter 718, Florida Statutes, as it exists on tha date
of recording of the Dectaration in the Public Records, for the operation of the Condominium to be
developed on propetty located in Miami-Dade County, Florida, within 2 mixed use building (the
“Building' tocated at 865 Coltins Averwe, Miami Beach, Florida, known as The Skylark. The
Association is otganized 1o provide a means of administering the Condominium. The Uit Ownars
of the Condominiutn shall antomatically be members ("Members™) of the Association.

6. Powers end Duties, The powers of the Asseciation shall include and be governed by the
following:

6.1, QGenersl. The Association shall have all of the coramion law and statutory powets of
2 corporation not for profit under the laws of Florida that are not in conflict with the previsions of
these Ariicles, the Daclaration, the Bylaws, or the Act,

6.2. Enumeration. Without limiting the foregoing, the Assoctation shall have ait of the
powers and duties reasonably necessary to operafe the Condominium pursuant to the Declaration and
a3 more particulatly described in the Bylaws including, but not limited to, the following:

6.2.1. Assessments and Special Assessments. To make and collect Assessments,
Special Assessments end other chatges from Unit Ownets as provided in the Declaration, and to vse
the proceeds thersof in the exercise of its powers and dutics.
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6.2.2. Real and Personal Property, To buy, own, operate, lease, sell, trade and
mortgage both real and personal property as may bs necessary or convenient i the stministration
of the Condominium, and to maintain, tepair, replace, reconstruct, add to, and operate any
Condomintum Froperty, and other propexty acquired or leased by the Association for use by Unit
Ovmers in the Condominiug,

6.23. Insurance. To purchase inswrance upon any Condominium Property and
insurance for the protection of the Association, its officurs, directors and Unit Owuers of ihe
Condominium. The Associstion shall have the powet tn purchage and maintain insurance on behalf
of any person who is or was a director, officer, employee 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 aristng out of his status as such, whether or not the
Association would have the power to indemnify him against sach lability vnder the provisions of
Asticle 11,

6.2.4. RulesandRepulsfions. Yo make and amend reasonable rules andrepulations
(the "Rales and Regulations"} for the mzintenance, consetvation, and use of any Condominium
Property and for the health, comfort, safety, and welfare of the Unit Owners in the Condominium,

6.2.5. Enforcement. To enforce by legal means the provisions of the Act, the
Declaration, these Asticles, the Bytaws, and the Rulcg and Regulations.

6.2.6. Managerent and Emplovees. To employ personnel, tetain indepoggient
eoniractors, managets, and professional personnel; enter into any supply or service conteacts: gnd
contract for the management of the Condominium and, in connection therewith, to delagate powers
and diuties of the Association to the extert and in the manner permiited by the Declaration, the
Bylaws, and the Act.

6.2.7. Approval of Trans(brs. Approve or disapprove the mortgaging of Units as
may be provided by the Declaration.

7. UpitQuners and Membership.

7.1, Membership. The Members of the Association shali consist of all of the peeord
owners af Master Units in the Condominium from time ta time; provided, however, that with respsct
to Unit R:

7.1.1. Untilthe Developerrecords the Declaration of Condominium of The Skylark

Residential Condominiun: (the “Residentis] Deplaration™), the Developer, as the Owner of Uit R,
shell exercise all rights and be responsible for all obligations of an Unit Owner with respect to Uit
R
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7.1.2. After the Developer records the Residential Declaratipg angd or
Skylark Residential Condominiug (the “Residenty deminium™) &oﬁit th Thiagksyﬁ
Residential Condominiym, Assaciation, Inc., a Florida not for profit corporation (the “Residentis]
Associstion™) shall exereise afl tights and be rasponsible for all obligations of an Unjs Oumer with
respeet to Unit R, as the Tepresentative of the Owners of al Residentia] Units,

- 7.13. Alttongh the Owners of Residentiat Units are not direct membets of this
Association, they are entitled to wtliza the Common Aress of this, the Mastor Condominium, 25
peovided in the Declaration and the Residential Declaratiop,

7.4,  Priorte Recordatiog of Deelaration. Until such time as the real property comprising
the Condomininm, and the improvements nowand/orto b2 constructed therson, are submitted to the

Dade County, Flotida, the mem ip of the Association {the "Membearshin™) shall ba commnprised
of'the Directors of the Association, each of whom shall be entitled 1o vast 2 vote on afl maners upop
which the Membership would be entitled 1o vote.

B. Jemm of Bxistence. The Association shall have perpetual existence.
9. DRiregtors,

91 Hication, The property, business and a(¥irs of the Association shall
be managed by a Board of Birectors {the "Board") consisting initially of three directors, but subject
1o change as provided by the Bylaws. Directors appoinzed oz desipnated by the Developer need not
be Unit Owners of the Association o residents of Units in the Condominium. AH ofher directors
must be Unit Owners.

2,  Duties snd Powers. All of the duties and powers of the Association existing under
the Act, the Declaration, thess Artleles, and the Rylaws shall be exareised exelusively by the Boasd,
its agents, contractors andfor cmployess, subject only to approval by Unit Owners when such
approval is specifically required by the Declaration or the Act.
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9.3,  Election: Removal, Directors shall be appointed, elected, and removed 23 provided
in the Bylaws.

2.4.  Initial Diregtors. The names and addresses of the members of the initjal Boasd of
Directors who shall hold office until their successors are appointed andior elested, ate as follows:

Nameg Address

Philip F. Saada 365 Collins Avenue, Miami Beach, Florida 33139
Jamnes Saada 865 Collins Avenue, Miami Beack, Florida 33139
Matk Saada 865 Colling Avenne, Miami Beach, Florida 33139

10.  Officers. The affairs of the Association shalt he administerod by the officers holding the
offices designated in the Bylaws, The officers shall be elected by the Board and shall serve at the
pleasure of the Roard. Tha names and addresses of the current officers who shall serve untl thesr
sucerssors are designated by the Board are as follows:

Pregident: James Saada

865 Collins Avenue, Miami Beach, Florida 33139
Vice President: Philip F. Saada

863 Colling Avenue, Miami Beach, Florida 33139
Treasurer: Mark Haada

863 Collins Aveane, Miami Beach, Florida 33139
Secretary: Mark Saada

865 Collins Avenwe, Miaml Beach, Florida 33139

1. Indenmification.

1L Jodemmity. The Association shall indemnify any person who wasorisa party oris
thraatened o be madc a party to any threatened, pending, orcontemplated astion, suit or proceeding,
whether civil, eriminal, administrative, or investigative, by reagon of the fact that he it or was &
director, employee, officet, or agent of the Assoeiation, against expenses (including reasonable
atiormeys' fees and paraprofessional fees attrial andupon appeat), judgments, fines and amounts paid
in settlement actually and reasonsbly incurred by such person in confiection with such acti ©R, Suit
or praceedings, if he acted in good faith and in 2 manper he reasonsbly belisved to be in of niot
opposed 10 the best interest of the Association, and, with respect to any criminal aetion or
proceeding, hag no reasonable cause to believe his conduct was anlawiul.
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shall determine upon application that despite the adjudication of liability, but in view of all of the
circumstances of the case, such person is fairly and reasonably entitted 1o indemnity for suzh
expenses which such court shall deem proper.

1.3, Effect of Termination of Action. The termination of any action, suit, or proceeding
by judgment, order, sertlement, conviction or upon a plea of nolo contendere or its equivalent ghail

1o i Section 11.1 above, or in defense of any claim, issuc or marer therein, he shall be indemmified
against expensss (including attorneys' fees and paraprofessional fees ot trial and upon appeal)
actally and veasonsbly incurred by him iu connection therewith,

113, Approval. Any indemnification under Section 11.1 abave (unless orderzd by acourt)
shall b made by the Association only as authorized in the specifio case upon a detenminstion that
indemnification of the Director, officer, employes oragent is Properunder the circumstanges becanse
he haq nct the applicable stendard of conduct set forth in Section 11.} above, Such datermination
shali be mads (a) by the Board by a majority vote of 2 quorum consisting of directors whe wepe not
parties to such action, suit or praceeding, or (b) if such quorem is not obtainabla, or, even if
obtaingble, if  quorum of disinterested directors so direets, by independent legal connsel in awritten
apinion, or by a majority of the voting interests of the Unit Owners,

11.6. Advences. Expenses {ncurred in defending a eivil gr efiminal action, suit or
proceeding shall be pald by the Association in advance of the final disposifion of such action, sujt
or proceeding as authorized by the Board in any specific ease Upon redeipt of an undertaking by or
on behalf of the affected direotor,-officer, employee or agent to repay such amount mtil such time
it shall ultimaftely be deternined that he was not entitled to be indemnified by the Associstion ag
suthorized in this Artiols 11.

11.7. Miscellangons. The indemnification provided by this Article shall not be deamed
exclusive of any other riphts to which those seeking indemnification may be entitled under the
Bylaws, agreement, vote of Unit Owaers or otherwige, and shal] continue &s 10 a person who has
ceased to be 2 director, officer, employes or agent and shall inuve to the benefit of the heirs and
personal representatives of such person,

Horws/ 98557



DEC-20-01.7H0 10:07 AM _ o .
Horo00/39887 s

12.  Bylaws. The fizst Bylaws of the Association shatl be adopted by the Board and may bo
aitered, amended or rescinded by the Diractors, Unit Owneors, and/or the Developer as provided in
the Bylaws.

13.  Amendmenis. Amendments to these Articles shall be proposed and adopted in the following
manner:

13.1. Amendment by Association.

13.1.1. Proposal. Amendments 1o these Articles niay be proposed by the Board by
resolution adopted by & majority vote of the Directors present at any regular or special mesting of
the Board at which a quorum is present or, in the alternative, by a written instrument signed by a
majority of the Board, or by the Owners of a majority of the Units, whether by vote of such Ownens
as members of Association at & special or regular mesting of the members or by written instrument
signed by them. Any amendment fo this Declaration so proposcd by the Board or merbers of
Association shall be ransmitted to the President of Assoniation, or, in the absence of the President,
to & Vice Pregident ov other acting chief executive officer,

13,1.2. Notice. Notice of the subject matter of the proposed smendruent to this
Declaration shall be included in the notice of any vogular or special mesting of Associatiornt at witich
such proposed amendment is to be considered,

13.1.3. Adoption. Exceptas elsewhere provided, approval of an amendment ianst be
by affirmative vote of:

13,031 Unit Owners owning in excess of fifty (50%) percent of the
Voting Interests tapresented at any meeting at which a quorum has been attajnad and by not less than
66%4% of the Board; o,

13.1.3.2. Unit Dwners owning not less than eighty (80%s) percent of the
Voting Interests represented at any meeting at which & quorum has been sttained; o,

13.1.33. Priorto the date upon which Unit Owners other than Developer
control the Board, ons hundred percent (100%%5) of the Birectors appointed by the Developer.

Directors and members not present in person ot by proxy at the meeting considering the angendment
may express their approval in writing, provided that such approval is delivered to the Secretary (or
other officet empowered by the Board or the President 1o receive proxies or such approvals) at or
prior to the meeting,

13.1.4. Limitation.  Notwithstanding the fotegoing, no amendment shall be niade
that is in conflict with the Act or the Declaration, nor shail any amendroent make any changss which
would in any way affect any of the vights, privileges, powers, or options herein provided in favor of

¢
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of reserved to the Developer herein of in the Declaration unless the Develaper shall join in the
execution of the srgendment,

132, ByDeveloper. Forsolongas Developer owns ahy Units in the Master Condominium,
Develaper may, without joinder or consent of Master Association or any Master Unit Owner or
mortgagee, adopt and record an amendment to these Articles not materially affecting the ¥ights of
Master Unit Owners, Henors, or morngagees. The execution and recording of any amendment by
Developer pursuant to this section shall be conclusive evidence that the amendment does not
materially adversely affect substantjal Property vights of Master Unit Owners and any such
amendment shall be ¢ffoctive as provided below vnless subsequently reseinded. Without inany way
limiting the generatity of the foregoing, and except ag prohibited by the Act as it exists on the daze
of recording of the Declaration it the Public Recopds, as long as it owns one or more Master Units,

Motigage Corporation, the Government National Mortgage Association, the Departmentof Housing
and Urban Development, the Federal Housing Administration, the Veteran 's Administration, or any
other governmentst agency or any other public, quasi-public or private entity which performs (or
may in the future perfonn) funetions simitar to thosa currently performed by such entities; {it) 1o
induce any of such agencies or entities to make, purchase, sell, insure, Buaranioe, o otherwise deat
with first mortgages covering Master Units, and (iil) to biing these Articles intg compliance with
applicable laws, ordinances, or govemnmental regulations. In furiherance of the foregoing, a power
coupled with an interestis hereby ressrved and granted to the Developer 10 make orconsenttoa such
an amendment on behalf of cach Master Apartment Owner and the Master Association. Bsch deed,
mortgage, trust deed, other evidence of obligation, or other instrument affecting an Master Unit and
the acceptance thersof shall be deemed fo be z grant and acknowledpment of, and 2 consent to the
Teseyvation of, the power of the Developer to make, execule, and record such amendments. This

Developer pursuzant to the Act or these Articles, shall be evidenoed by a certificate of Associaiion
which shall include recording datc identifying the Declaration 2nd these Articies, Amendments by
Developer must be evidenced in writing, but & certificate of Associsfion 5 not required, An
amendment of the Declaration is effective when a centified copy thersof issued by the Florida
Sectetary of State is properly recorded in the Public Records of Miami-Dade County, Florida, after
the amendment is filed with the Floriga Secretary of State as requited by Chapter 617, Fiorida
Stalutes.

13.4.  Procedure. The procedura for adopting amendments and the form of all amendreents
shall be in conformance with the Tequirements of the Act,
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4. Incorporator. The name and address of the incorporator of the Association is:

Philip F. Saada 865 Collins Averue, Miargi Beach, Florida 33139

Dated: December 18, 2001

Phifip ¥. Seada, Inoorporator

Acceptance by Registered Apant
Pursuant to the

provisions of the Florida Not For Profit Cotporation Act., the undersigned does
hereby acceptits appeintment as registered sgentupon whom process may be served within the State
of Florida for ¢,

e proposed domestic corporation nataed in the foregoing articles of Incorporation,

Dated: December [L 2001

Adele 1. Stone, Repistered Agent

1015310533 draBing\Astictes of Incorp ~Master Assne02 [2-14.00.wpd
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