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ARTICLES OF INCORPORATION
OF
KEYSTONE LAGOON MASTER ASSOCIATION, INC.
(A CORPORATION NOT FOR PROFLT)

In compliance with the requirsments of the laws of the State of Florida the undersigned
does hereby acknowledges:

The name of the corporation is KEYSTONE LAGOON IMLELS'.['}':‘IE3

1. Mage of Corporation.
ASSOCIATION, INC., {*“Asseciation™.

2. Pringival Qffice. The principal office of Asscciation is 10 N. W, 42™ Avenue, MiM13
Plorida 331265, : =g
o
3. Registered Offico - Registered Agent . The street address of the Registered Officé
Association i3 200 South Biscayne Blvd., Suite 3400, Miamd, Florida 33131. The nam:: gﬁh
Registered Agent of Association is: -rg_
PATRICIA KIMBALL FLETCHER E}‘-’Z -
= o™
4. Definitions. A declaration entitled Declaration for Keystone Lagoon (the “Declaragion™ ~!

will be recorded in the Public Records of Miami-Dade County, Florida, and shall govern*sll of
the operations of 2 copmmunity 1o be known as Keystone Lagoon. Al initislly capitalized terms
not defined herein shall have the meanings set forth in the Declaration.

= Purpose of Asgociarion. Association is formed to: (2} provide for ownership, operation,
wmaintenance and preservation of the Commeon Areas, and improvements thereon; (b) perform the
duties delegated to it in the Declaration; (c) administer the interests of Association and the
Gomners; (d) promote the health, safely and welfare of the Oramers.

6. Not for Profit.  Associafion is a not for profit Florida corporation and does net
contemplate pecuniary gain to, or profit for, its members.

7. Powers of Agsociption. Association shall, subject to the Hmitations and reservations sot
forth in the Declaration, have all the powers, privileges and duties reasonzbly necessary to
discharge its obligations, inclhiding, but not imited o, the following:

7.1. To perform 811 the duties and obligations of Association sct forth in the
Declaration and By-Laws, as herein provided.

7.2. - To eoforee, by legal action or otherwise, the provisiong of the Declaration and
By-Laws and of ali rules, regulations, covenanis, restrictions and apreements governing or
binding Association and Keystons Lagoon.

7.3. . To fix, levy, collect and snforce payment, by any lawful means, of all
Assessments pursuant to the terms of the Declaration, these Articles and By-Laws.

7.4, To pay all Operating Costs, including, but not limited to, all licenses, taxes or
governmental charges levied or imposed against the property of Association.

7.5. To acguire (by gift, purchase or otherwise), annex, owir, hold, improve, build
upomn, operate, maiptain, convey, grant rights and ecasements, scli, dedicate, ease, transfer or
othezwise dispose of real or personal property (incinding the Common Areas) in connection with
the functions of Association except 25 limited by the Declaration. ‘

7.6, To bommow money, and to mortgage, pledge or hypothecate any or all of its real or
personal property as security for money or debts incurred.

7.7. Tao dedicate, grant, license, lease, concession, create sasements upon, sell or
wapsfer alt or any part of Keystone Lagoon to any public agency, entity, authority, utility or
other person or entity for such purposes and subject to such conditions as it determines and as
provided in the Declaration.

Keystone Lagaon
Articles
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7.8. To participate in mergers and consolidations with other non-profit corporations
organized for the same purposes.

7.9, To adopt, publish, promulgate or enforce rules, regulations, covenants, restrictions
or agreements governing Association, Keystone Lagoon, the Comunon, Arcas, Lots, Parcels and
Homes as provided in the Declaration and to effectuate al} of the purposes for which Association
is organized. ..

7.10. To bhave and to exercise any and all powers, rights and privileges which a not-for-
profit corporation orgarndzed under the laws of the State of Florida may now, or hercafter, have or
exercise.

7.11. To employ persomiel and retain independent coutractors to conbract for
management of Association, Heystone Lagoon, and the Cormmon Axeas as provided in the
Declaration and to delegate in such contract all or any part of the powers and duties of
Association.

7.12. To contract for services to be provided to, or for the benefit of, Associstion,
Owners, the Common Areas, and Keystone Lagoon as provided in the Declaration, such as, but
not Himited to, Telecommunications Services, maintenance, garbage pick-up, and utility services.

7.13. To establish comznittees and delegaie certain of its functions to those committees.
7.14, To contract with the District for any Iegal purpose.

7.15. The obligation ta operate and maintain the Surface Water Management Systermn
within Keysione Lagoon (including, without Hmitation, all lakes, retention areas, culverts and
related appurtemances, if any) in 2 manner consigient with the applicable SFWHMD Permit
requirements and applicable SFWMI> rules, and to assist in the enforcement of the Declaration
which relate to the Surface Water Management System. The Association shall bre responsible for
gssessing and collecting assessments for the operation, maintenance, and if necessary, repairs of
the Swrface Water Management System within Keystone Lageon.

&. Yoting Rights, Owmers, Builders, the Adjacent Property Owner and Developer shall
have ths voting rights set forth in the Declaration and By-Laws.
9. Boagrd of Directors. The affairs of Association shall be managed by a Board with not less

than thres (3} nor morc than nine (9) members. The initial humber of directors appoeinted by
Developer shall be three (3), until the Turnover Date. Thereafier, Board members shall be
appointed and/or elected as stated in the By-Laws. The election of Directora shall be held at the
annur! meeting. Directors shall be slected for a term expiring on the date of the next annual
meeting. The names mmd addresses of the members of the frst Board wheo shall hold office until
their succesgars are appointed or elected, or until rernoved, are as follows:

NAME ADDRESS )
Miguei A. Mouriz 10D W, 42 Avemie
Suite 400
Miami, Florida 33126
Enrzgue Puig ! 10N, W, 42 Avenue
) Suite 400
Miami, Florida 33126
Reinaldo J. Mouriz 10 M. W. 42 Avenue
. Suite 400
Miami, Florida 33126
10. Digsolution. In the svent of the dissclution of Association other than incident to a merger

or canselidation, any member may petition the Circuit Court having jurisdiction of the Judicial
Clircuit of the State of Flonida for the sppointment of a receiver to manage its affairs of the
dissolved Association and to meanage the Common Arsas, in the place and stead of Association,

Keystone Lagoon
Aricics
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aud to make such provisions as may be necessary for the continued management of the affairs of
the dissolved Association and its properties. In addition, if Asscociation is dissolved, the Sorface
Water Management Systemn shall be conveyed to an appropriate agency of local govermiment. I
a govemmental agency will not accept the Surface Water Management System, then it must be
dedicated to a sirnilar non-profit corporation.

11. Duration. Asscciation shall have perpetual existenca.
12. Axoendmets.

12.1. Cigperal Restricgons on Amendmments. Notwithstanding any other provision
herein to the contrary, no amendment to these Articles shall affect the rights of Developer uniess
such amendment receives the prior written consent of Developer, as applicable, which may bo
withheld for any reason whatsoever. If the prior written approval of any governmental emntity or
agency having jurisdicton is required by applicable law or governmentsl regulation for any
srmendment to thess Articles, then ihie prior written consent of such entity or ageucy must also be
obiaincd. No amendment shall be effective until it is recorded in the Public Records.

AT ing z Da Prior to and inctuding the
Turnover Date, Dcvclopcr sha.‘ll have thc ngh\‘. to amem:l these Articles as it deems sppropriate,
withont the joinder or consent of any person or entity whatsoever, Develaper’s right to ammend
under thiz Section is to be construed as broadly as possible. In the ovent that Association ghall
desire to amend these Articles prior to snd including the Turnover Date, Association must Srst
obtain Developer’s prior writtea congent o any proposed amendment. Thereafier, an
amendment identical to that approved by Developer may be adopted by Association pursuant fto
the requirements for amendments from and afier the Turnover Date. Thereafier, Developer shall
join in such identical amendment eo that ita consent o the same will be reflected in the Public
Records.

12.3. Amendments After the Tymover Date.  After the Turnover Date, but subject to

the general réshrictions on amendrnents set forth shove, these Articles may be amended with the
approval of (i) two-thirds (66 2/33%:) of the Board; and {if} seventy-five parcent (75%) of the
votes preseni (in person or by proxy) at a duly called meeting of the Members in which there is 2

quorum.
13, Limitadons.
13.1. RPeclaration is Paramount No amendmment may be made o thess Articles which

ehall in any manner reduces, amend, affect or modify the terms, conditiong, provisions, rights and
cbhligatdons set forth in the Declaration.

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

13.3. By-Laws Thesc Articles shall not be amended in a manner that conflicts with the
By-Laws.

1. Ingosporator, The name and addrese of the Incorporator of this corporation is:

BATRICIA KIMBATL FLETCHER, ESQ.
PATRICIA KIMBATI FLETCHER, P A
Duane Morris LLP
280 South Biscayne Bivd., Suite 3400
Miami, Florida 33131

15, Qificers. The Board shall elect a President, Secrefary, Treasurer, and as many Vice
Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall fom Hme to time
determine, The names and addresses of the Officers who ghall serve until their successors are
elected by the Board are as follows:

Prosigent: Miguel 4. Mouriz 10, W. 42 Averme
Suite 400
Miami, Florida 33124
Keaystone Lagoon
. Acticles
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Vice President: Enrigque Puig 10 M. W. 42 Avenue
Suite 400
Miami, Florida 33126

Segeretary/Treasurer: Reinalde J. Mouriz 10 N W. 42 Avenue

Suite 400
Miami, Florida 33128
16.  Indemmifigation of Officezs and Direciorg. Association shall and does hereby indemmify

and hold harmless svery Director and every Officer, their heirs, exacutors and administrators,
against all loss, cost and expenses reasonably incurred in cotmection with any action, suit or
procesding to which such Director or Officer may be made a party by recason of being or having
been a Director or Officer of Association, inchuding reasonable counsel fees and pasaprofessional
fess at all levels of proceeding. This indemnification shall not apply to matters whersin the
Director or Officer shall be finally adjudged in such action, suit or proceeding to be linble for or
guilty of gross negligence or willful misconduct. The foregoing rights shall be in addition to,
and not exclusive of, all other rights to which such Director or Oficers may be entitled.

17. Transactions igp Which Directors or Officers are Interssted. No contract or Tansaction
between Association and one (1) or more of its Directors or Officers or Developer, or between
Association and any other corporation, partnership, association, or other organization in which
one (1) or more of Its Officors or Directors are officers, directors or employess or otherwise
interested shall be invalid, void or voidable solely for this reason, or solely because the Officer or
Diirector is present ai, or participates in, meestings of the Board thereaof which authorized the
contract or transaction, or solely because said Officers’ or Directors' votes are counted for such
purpose. No Director or Officer of Association shall incur Hability by reason of the fact that
such Dirsetor or Officer may be interested in any such coniract or transacton. Interested
Direetors shall diseclose the general nature of their interest and may be counted in determining the
presence of & quorum at 2 meeting of the Board which authorized the contract or transaction.

IN 'WITNESS WHERECT, for the purpose of forming this corporation under the laws of
the State of Florida, the undersxgned being the Incorporator of thia Association, has executed
these Articies of Incorporation as of this @/  dav of 220244 , 2005,

FRtace o ¥ Ll ATIa A

Patricia Kimball Fletcher, Incorporator

STATE QOF FLORIDA y
: ) 88
COUNTY OF MIAMI-DADE 3}

The forcgeing instrument was acknowiedged before me ﬂ:uséz day OM

2003 by Patvicia Kimball Fletcher, Esq., who is personally known to me.

My comimission expires:

NOTARY PUBLIC, State of Flo
at Large
Print names_ 2 19xmre 2. /%W

L

MAXINE C PAPY
NOTARY PUELIC STATE OF FLORIDA
COMMESKGN NO.. DD175063

K.eyubcm: ]'..lmﬂ
Ardcies
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ACCEPTANCE BY REGISTERED AGENT

Thie undersigned, having been nemed to accept service of process for the above-
stated corporation at the place designated in this certificate, hisreby agrees to act in this capacity,

and is familiar with, and accepts, the cbligations of this posgition and further agrees to comply
with the provisions of all statutes relatve to the proper and complete performance of its duties.

Dated this od-/  day of 2V Dy s e P 2005,

PATRICIA KIMDALL FLETCHER, P.A.

By: 2t cera \C e frb o

PATRICIA KIMBALL FLETCHER, ESQ.
ax President
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