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Glenda B. Héod
Becretary of State

June 24, 2005

ADORNO & YOSS, PR .

r

SUBJECT: OPERA PLACE MASTER ASSBOCIATION, INC.
REF: W05000030942

We received your electroniecally transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

Please call before you resumit this flling.

The complete document was not received. Please refax the complete
document, including the elecironic filing cover sheetb.

If you have any further questions concerning your document, please call
{850) 245-6855,

Tammy Hampton FAX Aud. #: E05000145042

Document Specialist Letter Number: L105R00043113
New Filings Section

Division of Corporations - P.O. BOX 6327 .Tallahasses, Florida 32814
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June 14, 2005 ;

ADORNG & ¥YOBS8, Ph

¢

SUBJECT: OPERA PLACE MARTER AESD&IAIION; INC.
REF: WOLOOD029133

L4

Wa received your alectronically transmitted document. Howavar, tha
dogument hag not bean filed. Please make the following corrections and
rafax the complete document, lncluding the elactronis Filing cover sheet.

Pleasa enlarge your print. The print iz too small for imags.

Pilmase return the original and one aopy of vour document, along with a
copy of thila letter, within 60 days or your filing will be conaldered
abandoned, -

If you have any questions aonserning the f£iling of your document, pleasa
call (850) 245-86995.

Wanda Cunningham FAX Aud. #: E0B000145042
Dogument Specialist Letter NMumber: 10S5A00041138
New Fillngs Baction .
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ARTICLES OF INGORPORATION OF jadgnd
OPERA PLAGE MASTER ASSOCIATION, INC. :'r; 2
The undersigned incorporatar, desiring lo form a corporation not-for-profit under the Chapter Bf'g fﬂ
of the laws of the State of Florida, hereby adopts the following Articles of Incarparation {*Articles™): :‘-:)&
ey
=g

Article 1

AND DEFINITIONS

The name of the corporation shall bs Opera Place Master Association, Inc., which [s hereinafter
referred to as the "Assoclatien”.

The capitalized terms used herein shall have the meanings, i any, given to them in the
Declaration of Covenants, Restrictions and Easements for Opera Place, recorded {or to be recorded) in
the Public Recerds of Palm Beach County, Florida, as hereafter amended endfor supplemented from time
to time (the "Master Cavenants") unless the context clearly requires otherwise; provided, howaver, that
the term "Member" shall mean a member of tha Assoclation as provided hereln.

Artigle 2

PURPOSES AND POWERS

The objects and purpases of the Assoclation are these abjects and purposes as are authorized
by the Master Covenants. The further objects and purposes of the Assoclation are to preserve the values
and amenities of all Condominiums and any other Parcels which are now or hereafter developed within
the properties which are subjected to the Master Covenants (hereinafter referred to as the “Properties”)
and to maintain the Common Areas for the benefit of the Members of the Assoclation and the Owners of

the Units within Opera Place (the “Cormmunity™),

The Assoclation is not organized for profit and no part of the net earnings, if any, shall inure fo the
benefit of any Member or individual person, firm ot corparation.

The Association shall have the powar to contract for the management of the Association and to
delegate to the party with whom such confract has besn entered into (which may be an affiliate of Opera
Place, a Florida fimited Jiability company {the “Declarant”)) the pewers and duties of the Association,
axcept those which require spacific approval of the Board or the Members,

The Assaciation shall have all of the common law and statutory powers of a corporation not-for-
profit which are not In confiict with tha terms of these Articlas and the Master Covenants. The Assoclation
shall also have all of the powers necessery (o exercise all of the Assoclation's righis and privileges, to
petform all of its duties and obligations and to ofherwise implemant the purposes of the Assoclation as set
forth in the Master Covenants, as well as the powers and duties of an association which are set forth in
Chapter 720 of the Florida Statutes, as amended from fime to time. The Association shall further have all
of the powers necessary to provide for the common good, health, safety and general welfare of all of the
Qwners.

The foregoing statement of purposes shall be construad as a statement bath of purposs and of
powers, and such purposes and powers shall not ba limited or restricted by reference to or inference from
the tarms or provisions of any other clause or statement, but shall be broadly construed as independant

purposes and powers.

Article 3

3.01 Memberghip. The Members of the Association shall be as follows:

i sspalatl . Each Condominium Association shall be a Class A
Member of the Association and shall be a Voting Member. )

(a)

()] lopment Parce . Each Cumer of an Indapendent
Develapment Parcel, if any, shall be a Class A Member of the Association and

shall be & Voting Member.

(c} Dedlarant. The Declarant shall be the sole Ciass B Member of the Master
Assoclation, until lermination of the Class B Membership as provided in the
Master Covenants and shall be a Voting Member,

{d} Unit Qwiners. Each Owner of 8 Unit in & Candominium shall be a non-voling
Class C Member of the Association but shall not be a Voting Member.

3.02 ' Voting Ri . In all maftters upon which the Voting Members shall be entitfed
or required to vote, each Membar shall have the following number of votes:

ARTICLES OF INCORPORATION - MASTER ASSOSCIATION
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(a) Each Condominium Association Member and each Indepandent Development
Parcel Voting Member shall have the number of votes agual to iis respective
Percentage Share, which shall be cast in the manner provided by the By-Laws.

()] The Declarant shail have twice the number of votes that the Class A members
are entitled to vote, so long as the Declarant is entitled o appoint a majority of
the Directors of the Association as hereafter provided, and thereafter the
Daclarant shall have the greater of (i) the number of voles for each Independent
Development Parcel owned by the Declarant; or {ii} one (1) vote less than the
number of voles required to elact a majority of the Directors; or (iii) or the
maximum number of votes permitted under Applicable Law,

3.03  General Matters. Unless otherwise specified, when reference is made herein, or in the
Master Cavenants, By-Laws, rules and regulations, management contracts or ntherwise, to a majority or
specific percentage of Voling Members, such refersnce shall be deemed to be a reference to a majority
or spacific percentage of the votes of Vating Members present at a duly consfituted meating thereof and
not of the Voting Members themssalves.

3.04 Meetings of Members. The By-Lews shall provide for en ahnual meeting of Members,
and may provide for regular and special meetings of Members othaer than the annual meeting. A quorum
far the transaction of business at any meeting of the Members shall exist If at least thirty percent (30%) of
tha total voles which may be cast by the Voting Members in good standing shall be rapresented at the
meeting by the respeciive Voling Members, Unless otherwise specifically required by law, references
herein and in the Master Covenants, By-Laws and other documents administered by or binding on the
Association shall be desmed fo refer to meetings and votes of Voling Members.

Articie 4
CORPORATE EXISTENCE

The Assaciation shall have perpetual existence.

Article 5
BOARD OF RIRECTORS

5.01 Management by Diregiors. The property, business and affairs of the Association shall
he managed by a Board, which shall Initiaily consist of three (3} persons. Upon termination of the Class B
Membership, the Board may increase, by resolution, the authorized number of direciors on the Board, up
to a maximum of seven (7) directars. A majority of the directors in office shall consfitute a quorum for the
transaction of business. The By-Laws shall pravide for meetings of directors, including annual meetings,

5.02 Origing! Beard gf Directors. The namas and addresses of the first Board, who shall
hald office unéil the first election and thereafter untll qualified successors are duly elected and have taken
office, shall be as follows:

Lisa McKeonr 2601 South Bayshore Drive
Suite 1000
Miami, Flarida 33133

, Marlon Cox 2601 South Bayshore Drive
Suiie 1000
Miami, Florida 33133

Ulises Torres 2601 South Bayshore Drive
Suilte 1000
Mlami, Florida 33133

503  Appoiniment of Directors. The Directors shall be appointed as follows:

(&) The Declarant shall have the right to appoint all of the Directors of the
Assoclation until termination of the Class B Membership, as provided in the
Master Covenants, at which time the Board may be expanded, by Resolution of
the Board, to up to seven (7) Directors and the Voting Members other than the
Declarant shall have the right fo appoint the Directors.

(b) Upon termination of the Class B Membership, the Condominium Assoclation
governing the Opera Place Condominium shall be entitled to appeint one (1)
director, the Condominium Assoclation goveming any other Condominium
subject o the Master Covenants {or the Owner of the applicable Independent
Development Parcel, if such parcel Is not a condominium) if any, shail be entifled
to appoint one {i) director, and the Owner of Commercial Parcel 1 shall be
entitled to appoint ane {1) director.

{c) After the Declarani relinquishes contral of the Asscclation, the Declarant may
also exercise the right to appoint any Declarent-owned voting inlerests in the

ARTICLES OF INCORPORATION - MASTER ASSQCIATION
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same manner as any Voting Member other than Declarant, except for purposes
of reacquiring control of the Association or selecting the majority of the Members
of the Board.

{d} For purposes of this sectlon, the term "Voting Membars other than the Declarant"
shall not include Unit Owners, builders, centractars, or others who purchase a
Parcel for the purpose of constructing improvements thereon for resale.

5.04 Election of Appointment of Sgard of Dieciors. tnless otherwise provided in these
Articles of lncorporation, directors alected ar appointed by the Voting Members athar than the Declarant
shall be slected or appointed at the annual meeting of the Members as provided in the By-Laws. The By-
Laws may provide for the method of voting for the election and for the removal from offics of directors,

505 Duration of Offige. Directors elected or appointed by the Voting Membars shall hold office
until the next succeeading annual meeting of the Members and thereafter until qualified successors are
duly elected or appointed and have taken office.

5,08  Yacancigs. If a director elected or appainted by the Declarant or another Voting Member
shall for any reason cease to be a director, the Declarant or other Voting Member, as applicable, that
appointed or elected such direstor shall have the right to appoint or elect a successor to fill the vacancy
for the balance of the unexpired term.

Articis 6

8.01 DOfficers Providad For. The Assoclation shall have a President, a Vice President, a
Secretary and a Treasurer, and such other officers as the Board may from time to tims elect. One persan
may hold mara than ohe office, subject ta the limitations sat forth in the By-Laws.

6.02 Election and Aposeintment of Qfficers. The officers of the Assoclation, in accordance with
any applicable provision of the By-Laws, shall be selected by the Board annually for terms of ans (1) year
and thereafter until qualified successors are duly slgcted and have taken office. The By-Laws may
provide for the method of voting in the elaction for the removal from office of officers, for the filling of
vacancles and for the dutles of the officers. The President shall be a director; other officers may or may
not be directors of the Asscclation. If the office of President shall become vacant for any reason, or if the
President shall be unable or unavallable to act, the Vice President shalt automatically succeett to the
office or perform its dutles and exarcise its powers, If any office other than that of the President shall
become vacant for eny reason, the Board may elect or appoint an individual to fill such vacancy.

6.03 . The names and addresses of the first officers of the Association, who shall
hold office until the first annual meeting of directors and thereafter until successors are duly elected and
have {aken office, shall be as follows:

Prasident: . Lisa McKeon 2601 South Bayshore Drive
Suite 1000
Miami, Florida 33133
Yice-Prasident: Marlon Cox 2801 South Bayshore Drive
Suite 1000

Miaml, Florida 33133

Secretary-Treasurar: Ulises Torres 2601 South Bayshora Drive
Suite 1000 .
Miami, Florida 33133
Article 7
BY-LAWS

The Board shall adopt By-Laws consistent with these Articles. Such By-Laws may be aliered,
amended, repealed or rescinded by the Volting Membars in the marner set forth in the By-Laws.

Article 8

8.01 Aporova! of Amendments. Amendments to these Articles shall be proposed and
approved by the Board and thereafter submitted to a mesting of the Members for adoption or rejection by
affirmative vote of 75% of the votes of the Voting Members

8.02 Deglarant's Right to Amend. Anything fo the confrary herelin notwithstanding, during
the period In which the Declarant is entitled to elect a majority of the Directors of the Association, the
Declarant shall have the absolute right to amend these Articles without the consent of the Members of the
Board, and no amendment to thesa Articles shall be made or shall be affective without the written consent
and joinder of the Declzrant, which consent the Declarant may withhold in its sole and exclusive
discredion.

ARTICLES OF INCORPORATION - MASTER ASSOCIATION
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8.03 MNaotice. Notice of a proposed amendment shall be included in the notice of the
mesting at which such amendment is to be considared and shall otherwise be given In the time and
manner provided in Chapter 720, Florida Statuies. Such notice shall contain the oroposed armendrent or
a summary of the changes to be affected theraby.

8.04 Conflicting Provisions. In case of any conflict between these Articles and the By-
Laws, these Articles shall conlrol: and in case of any conflict between thase Articles and the Master
Covenants, the Master Covenants shall contral,

Article 9

The name and address of the Incerporator of the Association is:

Nibalde J, Capate 2601 Souih Bayshore Driva
Suite 1000
Miami, Florida 33133
Articls 10
INDEMNIFICATION

10.01 Rionht to Indemnificafion. The Association shall indemnify any person who was or is a
party ar is threalened to be made a parly to any threatened, pending or contemplated action, suit ar
preceading, whether civil, eriminal, administrative or investigative by reason of the fact that he is or was a
director, employee, officer, commities member, or agent of the Assoctation, against expenses {including
altormeys' fees and appellate attomeys' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by him in connection with such action, sult 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 a manner he reasonably
balieved to be not in, or oppased to, the best intarest of the Assoglation, and, with respact to any criminal
action or proceeding, that he had reasonable cause to believe his conduct was unlawful, and (b) such
court further determinas specifically that indemnification should be denied. The termination of any action,
suit or pracaeding by judgmaent, order, settiement, conviction, or upon a plea of nolo contendsre or its
equivalent, shall not, of itsalf, create a presumption that the person did not act in geod faith or ¢id actin a
manner which he believed to be not in or opposed to the best Interest of the Association, and with respect
to any orimina!l action or proceeding, that he had reascnable cause to belleve that his conduct was
untawful,

10.02 Attorneys' Faag. To the extent that a director, officar employee or agent of the
Assaciation has been successful an the merits or otherwise in defense of any action, suit ar proceeding
referrad to in Section 10.01 above or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys' feas and appellate attomeys' feas) actually incurred by
him in connection therewith.

10.03 Expenses. Expenses Incurred I defending a clvil or criminal aclion, suit or
proceeding shall be paid by the Association In advance of the fina! disposition of such action, suit or
proceeding through alt avallable appeals upon receipt of an undertaking by or on behalf of the direcior,
officer, commitiee member, employea or agent to repay such amount unless it shall ultimately be
determined that he is entitled to be Indempifled by the Asscciation as autherized in this Article.

16.04 Nen-exclusive. The indemnification provided by this Article shall not be desmed
exclusive of any other rights to which those seeking Indemnification may be entitted under any by-law,
agresment, vote of Voting Members or otherwise, hoth as to action in his official capacity while helding
such office or otherwise, and shall continue as to a person who has ceased to be director, officer,
amployee or agent and shall inure fo the benefit of the heirs, execulors and adminisirators of such
persen,

10.05 Power to Purchase [nsurance. The Association shall have the power to purchase
and maintain Insurance on behalf of any person who Is or was a director, officer, committee member,
empioyee or agent of the Association, or is or was serving at the request of the Assogiation as 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, ar arising out of his
status as such, whether or not the Association would have the power to indemnify him against such
liability under the provisions of this Article.

10.06 No Amendment. The provisions of this Article 10 shali not e amended,

Artlcla 11
QFFICE

The principal office and mailing address of the Assoclafion shalt be at 2601 South Bayshore
Drive, 10" Floor, Miami, Florida 33133, or at such other place as may be subsequently designated by the
Board of Directors. All books and records of the Association shall be kept al its principal office or at such
other place as may be permitted by Florida law,

ARTICLES GF INCORPORATICN - MASTER ASSOQCIATION
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Article 12
BEGISTERED AGENT

Uniid cheanged, Fernande Garcla shall be the registered agent of the Association and the
registered office shall be ¢/o Adome & Yess LLP, 2525 Ponce de Leon Boulevard, Sulte 400, Miami,
Floride 33134,

Article 13
DISSQLUTION

Upon dissolution of the Assoclation, aft of its assets shall be conveyed to another non-profit
corporation, unincorporated assoclation or public agency. MNotwithstanding the foregolng, # the
Association is dissolved, the property consisting of the surface water menagemeant system shall he
conveyed 10 an appropriate agency of local government. in the event the conveyance is nof accepted by

local government, the surface water management sysiern must be conveyed to & non-profit corporation
similar to the dissolved Association.

nd
IN WITNESS WHEREDF, the sald Incorporaior has here geld day of
J Wi, 2005, .- -

STATE OF FLORIDA )
. . 188
COUNTY OF M 14m] b *Mg

j 22" 3
The foregoing insfrument was acknowledged before me on the ®+~ _ day of el 2005, by
Nibaldo 3. Capote, who is personally known to me.

My Commission Expires: M M c K"QO’!LN\—\

i Velle C. Ka Kalodry Nota >
ﬁg #‘:3 MY COW.‘,lc T u\;uws EXPIRES Notar Ofpumﬂoﬂda -
*2. 3 mmawﬁrﬂuﬁhmmxmc
]

CERTIFICATE DESIGNATING PLACE OF BUSINEES OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, HAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

in comptiance with Section 48.091, Florida Statues, the following Is submitted:

OPERA PLACE MASTER ASSOCIATION, INC,, dasiring to organize ar qualify under the laws of the
State of Florida, with Its princlpal place of business at the City of Mlami, State of Florida, has named
Femando Garcia, vcated at Adomo & Yoss LLP, 2525 Ponge-t8 Leon Boulevargy, Suite 400, Miami,

Florida 33134, as its agent io accept service of pracess withi ,rj
77274

Having been named to accept service of process for the above siated Comporation, ai the place
designated in this Ceriificate, | hereby agree to act in this capacity, and | furthar agrea to comply with the
provisions of all statutes relative to the proper and complete performance of mpeduties.

Dateld Zo
™
z7
X
>
Yo
o
<
My
o
s
ot
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