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ARTICLES OF INCORPORATION Py, SRS Focings
" FLORIpA
QF ' '
THE RIVER FRONT MASTER
ASSOCIATION, INC.
The tmdersigned incorporator, desiring to fonn & corporution et Tor profit tnder Chapter
617, Florida Statutes, as amended, hereby adopts the foljowing Articles of Incurporation:
ARTICLE]
NAME AND ADDRESS
This name of the corporation shall be the THE RIVER FRONT MASTER AS$OCIATION,
INC., a Florida corporation nod for profit. The principal address of the eorporation is 1637 S.W. 3"
Street, Miami, Flurida 31135, For convenionce, the corporation shall e referred to in this
instnment as the “Master Assooiation”, these Articles of Incorporation as the “Anicles”, and the
Eylaws of the Master Association as the “Bylaws™.
ARTICLEIL
FURPOSES AND POWERS
2.1  Qbjects and Pumposes. The ohjects and purpoes of the Master Assciation ace those
objects and purposcs a5 are attharized by the Declaralion of Covenants, Restrictions and Eascrnents
for the The River Front recerded {or to be recorded) in the Public Records of Miami-Dade County,
Florida, 25 hereafter amended and/or supplemented from fine to time {the "Master Declazation™).
The further objects and purpores of the Master Association are to pregerve the values and amenities
in the Project, ax same are defined in the Master Declacation, and to maintaiin the Commen
Fropertics and any portions of the Commiited Property as determined by the Boand of Dircoiars ot
as set forth in the Master Declamtion thoreof for the benefit of the Members of the Master
Associstion.
22  Notior Profit. The Master Association is not orgenized for profit snd no part of the
et esmings, if any, shall inure to the benefit of any Member or individus! pasen, fimn oc
corporation.  Upan dissolution, all assets of the Master Association shall be wansferred only to
another fot-for-profit cotporation of a3 otherwise avthoriced by the Florida not-for-profit
eorporakan statute,
23 Dowers The powers of the Master Association shall include ard be governed by ths
following:
23.0 Ceners]. The Master Assoviation shall have slf of the common-law and statutory
powers of & corporation not for profit under the Laws of Florida thet are not in
conilict with the provisions of those Articles, the Master Declaration, or the Sylaws.
232 Epumergtion. The Master Association shafl have the powers and duties set forth in
subsection 2.3.1 above, caccpt 2y limited by these Aricles, the Bylaws and the
Master Declaration, and all of the powers and duties reasonably necessary to oporate
the Master Aszociation pursusnt to the Magter Declatation, and v more particularly
deserfbed in the Bylaws, 2¢ they may be amended from tiime to Hime, including, but
not limited to. the fofloving-
() To make and colloct Assessments and other charges against
Members and Qwners, and to use the proceeds thereof in the exerciss
of its powers and dutics.
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To buy, own, opexate, lense, sell, trade and mortgape both real and
personal property.,

TO maintain, repair, roeplace, reconstruet, add to and operate the
Common Mroperties, and portions of the Comimitted Property as sct
Ruth in the Master Declaration or as determined by the Board of
Dircctors and other property scquired or leased by the Master
Association.

To purchase insurance upon the Common Propeties and insurance
for tho protection of the Master Association, its officers, divectors

and Members.

To make and amend reasonable ndes and regulations for the
matitenance. conservalion and vge of the Common Propentiss and
Units =ed Lots and for the health, comiort, safety and welfars of the
Members,

To enforce by lepal means the provigions of the Master Declaration,
these Articles, the Bylaws, and the Rules and Regulations for the usc
of the Common Properties, Units and Lots, subject, bowever, 1o the
limitation voganding asecssing Units and Lots owned by (he
Declarant for fecs and expenses rclating in apy way to clsims or
potential clabms agninst the Declarant a5 set forth In the Magter
Declamation and/or Bylaws.

To contract for the management and maintenance of the Common
Properties and tn suthorize a management agent (which may be an
Affiliate of the Decloront) to assist the Muster Association i
eaTying o4t its powers and dutics by perfoaming such fumctions 2y
the submission of proposals. collection of Assosaments, proparation
of reconds, coforcement of nutes and maintenance, repair and
replecement of the Comtnon Propeyties with such funds as shall be
made avzilable by the Master Association for such puposes. The
Muster Association and it officers shall, however, retain at all times
the powers and dutics zranted by (he Master Doclaragion, Sylaws and
these Articles, imcluding, it not limited 1o, the malking of
Assessments, promulgation of rujes and ocxecution of contracts on
behalf of the Master Association.

To employ personnel to perfon the services required for the proper
operatiott, Maintenanes, consenvation, and use of the Common
Propotics.

ARTICLE 11T

MEMBERS

The Members of the Master Association shell be as sci furth in the Master Declanation and
1he Bylaws of the Master Association.

ARTICLE IV

RPORATE EN

The Master Asseciation shall have perpretun] existence.

READ0.3
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ARTICLE Y

BOARD OF DIRECTORS

Sectipg 3.1, Matlapement by Divegiors.  The propetty, business and effairs of the Master
Association shall be managed by a Board of Dircctors, which shall consist of not less than three (3}
persons, but us mamy petsons @5 provided for in the By-Lawy, and further provided that onee the
Declarant ceases to have 1 ripht to uppoifit any Dircctoss, the tiumber of Dircctors shall always be
an odd number. A majority of the directors in office shall constitute & quoram for the transaction of
business. The Bylaws shall provide fior meetings of dircctors, including an anmial meeting.

Sectiea 5.2. Oxiginal Bgard of Dirgetors. The names and addresses of the first Boand of
Directors of the Master Assotistion, who shall hold office uatil their qualified successors are duly
elected and have taken office as provided in the Bylaws, &1 as follows:

Nampe Addrecss

Frenk Guerta . 1637 5. W. 8™ Srect
Miami, Flodida 33135

[nige Ardid /o Koy [rnitemationial, Inc.
848 Brickell Averuns
Suitc 700
Muami, Florida 33131

Diego Ardid o/p Key International, Inc.
841 Brickell Avenue
Suitc 700
Miami, Florida 33131

Astonio J. Cabgers, Ir, 1637 5.W. & Stroct
Miemi, Florida 33135

Section £.3. Election of Board yf Di - Except a8 atherwise provided

trerein and for the firt Board of Directors, directors shall be elevtad by the Mombers of the Master
Asgociation at the amual meefing of the membership a5 provided by the Bylyws of thc Master
Agsociation, and the Bylaws may provide for the method of voting in the election and for tumoval
from office of dirertors.

Section 54. Dumtign pf Office. Members clected to the Bomd of Directors shall hold
office until the next succeoding sunual meeting of Members, and thersafter until quajificd
succossurs are duly elected and heve taken office,

Bsxtion 5.5, Vaeancics. If's director so clocted shnl! for amy reason ceasc o be s ditector,
the remaining dinttors 50 elected may elect 2 sucessor 1 fil] the vacaney for the balmes of the
term.

Sectien 8.6, Term of Declacant Direcigrs.  The Declavant shall appolnt the members of the
first Board of Dirsttors and their replacanents who shall hold office for periods deseribed in the

Byliews,

ARTICLE V]
OFFICERS
Section §.1. Mandatory Offices. The Magter Associntion shalt have the offives of Prosident,

Vics Prasident, Seoratary end Treasurer, and such other officors 25 the Board of Directors may fum
lime to tme elect.

Section 62, Officers, The affairs of the Master Association shail be administered by the
officers helding the offices designated abgve and in the Bylaws. The officers shall be clected by the

640913 3
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Buard of Dircctors of the Master Association at its fiest meeting following the annual mecting of the
members of the Master Assaciation and shall sarvo at the pleasure of e Board of Directors. The
Bylaws may provide for the removal from office of officen, for filling varancics and for the duties
and qualifications of the officers. The namcs und wddresscs of the officers who shall save il
their successors anc designated by the Board of Direttors arc ga follows:

Nune 3 e Addressey:
President:
Frark Gumra 1637 5. W. 8" Stroct
Miard, Floridz 313135
Viece-Prosident:
Inigo Ardid ‘e Key International, Inc.
%43 Brickall Avenme
Suite 700
Miami, Florida 33131
Sogrotary(i'reasurer:
Antonic J, Cabrers, Jr. 1637 3. W, 8™ Sroot
Miatwi, Fiorids 33135
Assistaut Secretary:
Drego Ardid /o Key Internationnl, (e
R4R Brickell Avenue
Suite 700
Miami, Florida 33131
ARTICLE Vil
BYLAWS

The Boand of Directors shsll adogt Bylyws consistoat with thesg Aticles of Incorpusation.
Such Bylews may be altered, amended ot repealed in the manner set forth in the Bylaws,

ARTICLE VI

AMENDMENTS AND PRIORITIES

SHeetion 8.1, Ameadments to these Articles of Incorporation shall be proposcd and approved
by the Board of Dircclors and thercafter submitted to = mexting of the membzrship of the Master
Associgtion for wdoption or rejection (by stfirmative vote of 66-23% of the Membocs), all in the
manner provided in, and in aceordance with the rigtice provisions of, Chapter 617, Flgrida Btatutes.

Sertion 8.2, Limiiation. No amendment shull be made which would in any way affect any
of the rights, privilcges, nowers or options herein provided in favor of or zesarved 19 the Developer,
or any affilinte, successor or assign of the Deoveloper, unless the Declarant(sishall jom in he
exceution of the amendmeat

Section 83,  Declatam(s)amendments,  The Declarant{gimay amend thess Asticles
consistent with the pravisions of the Master Dec)aration, including such provisions of the Masta
Declarstion allowing ccrtain amendinents m be affecied by the Declarant{skione.

Seation §.4. Confliet In case of any conflivt botween these Anticles and the Bylaws, these

Anticles shall comtrol; and in case of any conflict between these Articles of Incorporation and the
Master Declamtion, the Master Declarstion shall control.

:R54081-3 4
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ARTICLE 1X
RPORA

The name and rddrese of the incoyproater of this Corpoiation is:

Name Addrgsy
Frank Guerrs 1637 5.W. 8% street
Miami, Florida 33135
ARTICLE X
INDEMNLF N

Seelion 10,1 Indemnity, The Association shall indemmify any officer, divector, or
cominitior meriber who was or i3 & party or is threatcned to be made a panty to any fhreatencd,
pending, or contemphated aotion, suit o procecding, whether civil, criminal, administrative, or
investigative, by reason of the fact that he is or was a directar, officer, or committes member of the
Master Associztion, agsinst expenses (including atormey’s foos and sppellate attomey’s fees),
judgments, fines, and wmounts paid in settlament attually and reasonably inenered by him in
connection with sach action, suit, ur proceeding, unfess: (i) a court of competent jurisdiction fnally
determines, after s}l appeals have been exhausted or not pursucd by the proposed indemnites, that
he die not act in good faith or in a anner he prosonably bolicved 1o be in or not opposed to the best
interest of the Associstion, and, with respeet to any crimingl action or proceeding. thet he had
reasonable cause ki believe his conduet way unlawful; aid (ii) Such court aly deteamines
specifically that indeainification showld be denicd.  The termination of any action, suit, or
proceeding by judpmont, order, settlement, cottviction, or upom & plea of nolo contendere or ils
equivalent shell not, of itself] creaic ¥ presumption that the person did not act in good faith and in a
marmer which he reasonably belisved to tre in or not opposed 0 the best interest of the Assocjation,
and with rospeet w any criminal action o proceeding, had reasonsble cause to believe that hig
conduct was unlawful. Tt it the intent of the mombenkip of the Association, by the adoption of this
peavision, {0 provide the most eomprehensive indemnification possible to thelr offivers, directors,
and committee members us peamittod by Flonida taw,

Section 102 Expenscy, To the extent thel a director, officer, employee or agent of the
Master Associntion hus been successful on the metits or otherwise in defense of any zetion. suit or
proceeding roferred fo tn Section 10.1 above, or in defense of any s, issue or matter therein, he
shall be indemnified ageinst expensts (including attomey's fwes and sppellatc attomey’s fees)
actually and rcasonably ineurred by him ift connection thoewith, Asseasments may be mzde by the
Astociation te cover any exponses ar othér amoonts o be paid by the Association in conpection
with the indemnification provided hergin.

Section 103 Approval. Any indemmification under Section 10.1 above (unless ordersd by
2 court) chall be made by the Master Association ouly as authorized in the spocific casc upon a
determination that indemnificetion of the dircetot, officer, employee or agent is proper in the
citcumstanccs because he has met the applicsble standard of conduct act forth in Section 10.]
ghove. Such detennination shell be made (g} by the Beard of Dircctors by a msjority vote of a
quorum consisting of Directors whe were not parties to such action, suit or preceeding. or (o} if
such guorum Is nat obtainoble, o, even if obtalnahle 1 quonum of disintexcsied dircotory so directs,
by independent legal counse] in g wiilten opinion, or () by a majority of the Muambors,

Section 104 Advanges Expenses incurred in defeading a civil or eniminal action, suit or
proceeding may be paid by the Arsociation in advanse of the final disposition of such action, suit or
proceeding as mvthocized by the Boand of Directors in the specific case ypon receipt of an
undertaking by or on behalFol the dicgctor, efficar, cmployes o agent to vepay such amount unless
it shadl ultimetely be determied that ke is entitled to be indemnificd by the Master Association a3
authyrized jn this Article.

3640913 3
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Section 10.5. Miggellaneous, The indemnificaiion provided by this Article shall not be
deemed exclusive of any ather nights % which thoge seeking indesnitication may be cntitted under
any by-lew, apreement, votc of Mombers or otherwise, both as to action in his official capacity
while holdimg such office or otherwise, and shall continne as to a persom who has ceased to be
directar, afficer, employer or agent and shall imoe 10 the banelr of the heirs, txecutors and
administrators of such person.

Sectiens 106, Ingurance. The Master Association shall have the powes to purchase and
maintsin insurance on behalf of sny person whe iz or was g director, officer, cuployee or agent of
the Master Association, or is or was serviug at the request of the Master Assoriation as a difec1or,
officer, employee or apent of anather corporation, partriership, foint venmurs, trust or othe
énterpriee, against any liability xsserted apainst him and iftcumred by him in any such capacity, or
ansing out of his status as such, whothier or not the Master Association would have the power 10
indennify hin sgainst such lisbility under the provisions of this Article

i 7. Amendment, Anything o the contrary hercin notwithstanding, the provisions
of tiy Article X may not be amended without the prior writlen consent of sll persons whose interest
would be udversaly affected by guch amendnient,

. Definitions. Unless the context otherwise requires, all teuns used in these
Artleles shall have the same meaning 88 arc attributed to fhem in the Master Declaration and the By-
Lidws,
ARTICLE XI
R K AGENT

Until changed, Frank Gueps shall be the registered agent of the Master Association and the
registered agent's office shall be at 1637 3.W.8" Street, Miami, Florida 33135,

INW 5% WHEREQF, the aforesaid Inco . 4
day of 2005,

STATE OF FLORIDA )

> SS. (SEAL)
COUNTY OF MIAMI-DADE }

The foregoing instrument was acknowledped before ing this @ day of Qdibgﬁ.
1

2005, by Frank Guerra. He is personally knuwn to me of has produced

identification and kas, hae not, take an eath, Wvu é e (j(b t

Siphature of person taking
acknowledgrnent
I ——

WUIZUE GTOCKDMLE
COMMESIOR pOC2TI875
Expires: DEC 01, 2007

My commission expires: {1-§ -2 F

18640913 ]
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CERTIFICATE BESIGNATING PLACE GF BUSINESS OR DOMICILE
FOR THE SERVICE QF FROCESS WITHIN THIS STATE,
MAMING AGENT UPON WHOM PROCESS MAY BESERVED

In compliance with the laws of Florida, the following is submitted:

That desiring to organize under the laws of the State of Florida with its principal office, as
indicated in the foregoing anticles of incorporation, in the Coutity of Miami-Dade, Stare of Florida,
the eorporation ramed in said articles bas named Frank Guets, located at 1637 S.W, 3™ Strect,
Miami, Florida 33135, as its stalutory registersd agent.

Having been named the statutory agent of the shave corporation at fie place desigated in

this certificate, I hereby decopt the same amd agree to pat in this capacity, and agree to comply with

This instnunent was prepared by:

Jermifer Bales Drake, Esquire

Becker & Poligkoff, P.A.

3111 Stisting Road —

Fort Lauderdale, FL 33312 o

Phonc: (954) 935-4113 -
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