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ARTICLES OF INCORPORATION OF .
1800 CLUB MASTER ASSOCIATION, INC. SECRETAAY OF STATE
. %&\,AHASSEE. FLORIDA
" The undersigned incorporator, desiring to form a corporation Not-for-profit under the
Chapter 817 of the laws of the State of Florida, hereby adopts the following Articles of
Incorporation ("Articles').

Article 1
NAME AND DEFINITIONS

The name of the corparation shall ba 1800 Ctub Master Association, Ing., which is
hereinafier referred to as the "Master Association”.

The capitalized terms used herein shall have the meanings, if any, given to them in the
Declaration of Govenants, Restrictions and Emsements recorded (or to be recorded) in the
Public Recorde of Miami-Dade County, Flonda, as heresfter amendad and/or supplemented
from time to fime (fhe "Master Covenanis®) unless the context clearly reguires otherwise;
provided, howaver, that the term "Member® shall mean & member of the Master Association as
provided herein.

Article 2
PU SES AND

The obiects and purposes of the Master Associalion are those objects and purposes as
are autharized by the Master Covenants. The further objects and purposes of the Master
Association are to preserve the values and amenities of the condominium units and any other
parcels which are now or heresfier developed within the properties which are subjected to the
Master Covenanis (hereinafter referred as the "Property”) and to maintain the Coemmon Areas
for the banefit of the Mermbera of the Master Association.

The Master Associatioh is not organized for profit and no part of the net eamings, if any,
shall Inure to the banefit of any Member or individual person, firm or corporation.

The Master Aseociation shali have the power to confract for the management of the
Master Association and 1o delegate o the party with whom such contract has been entered into
(which may be an affiliate of 1800-Club Ltd., a Florida limited partnership {the “Declarant’) )
the powers and duties of the Mastar Association, excep! these which require specific approval
of the Board or the Members.

The Master Association shall have all of the common law and statutory powers of a
corparation not-for-profit which are not in conflict with the terms of these Articles and the Master
Covenants. The Master Association shall also have all of the powers necessary to exercise all
of the Master Association's rights and privileges, to perferm all of its duties and obligations and
to otherwise implement the purposas of the Master Association as set forth in the Master
Covenants, as well as the powers and duiies of an association which are set forth in Chapter
720 of the Flarida Statules (2003), as amended from time to time. The Master Assoclation shall
furthar have all of the powers necessary to provide for the common good, heaith, safety and
general welfare of all of the Owners,

The Master Assaciation shall also have the powers and the obligation {o perpetusaliy
owh, opsrate, maintain, replace, if nacessary, the Surface Water Management System, if any.

The foregoing siatement of purgoses shali be construed as a statement bath of purpose
and of powers, and such purposes and paware shall not be limited or restricted by reference to
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or inference from the terms or provisions of any other clause or statement, but shall be broadly
construed as independent purposes and powers.

Article 3
MEMBERS

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

@) Condeominium Association. The 1800 Club Condominium Association,
inc., & Florida not for profif corporation (the “Condominium Association™)
shall be the Class A Member of the Master Association and shall be a
Voting Member.

1)} Declarant. The Declarant shall be the sole Class B Member of the Master
Assoclation, until termination of the Class B Membership as provided in
the Master Covenants, and shall be a Voting Member.

{c) Linit Owners. Each Owner of g Unit in the Condominium shall be a non-
voting Class T Member of the Asacciation, but shall not he a8 Voling
Member,

{d) Restaurant Parcatl Owner(s) The Owner of the Restaurant Parcel, which
is not subject to the jurisdiction of the Condominium Assaciation, shall be
the Class D Member of the Master Association and shail be a Voting
Member.

3.02 Members' Voring Righie. Except as provided in Subsection (c), below, on all
matters upon which the Members shall be entitled or required to vote, each Member shall have
the following number of votes:

(a) The Condominium Assoclation Member shall have two (2) votes. The
Condominium Association Member shall cast its votes in the manner
provided by the By-Laws.

(b} The Restaurant Parcel Owner shall have two (2) votes.

()] The Deciarant shall have sight {8) votes, for so long as the Declarant is
the Class B Member, and thereafter the Declarant shall have one vote if
the Restaurant Parce] is owned by the Declarant.

3.03 Genergl Matters., Unlese otherwise spedified, when reference is made heregin, or
in the Master Covenants, By-Laws, rniles and regulations, management contracts or otherwise,
1o a “Required Percentage™ of Members, such reference shall be deamed {0 be a reference o
fifty-one percent of the votes of the Vioting Members.

3.04 Mestings of Membars. The By-Laws shall provide for an annual meseting of
Members, and may provide for regular and apecial meetings of Members other than the annual
meating. A guorum for the transaction of businsss at any meeting of the Members shall exist if
at least fifty one percent {§1%) of the total votes which may be cast by the Voting Members
shall be represented at the meeting by the respective Members. Unless otherwise specifically
required by law, references herein and in the Masier Covenants, By-L.aws and other documents
adminfstered by or binding an the Master Association shall be deemed to refer to mestings and
votes of Membaers.

ARTICLES OF INCORPORATION
MASTER ABSOOIATION
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Article 4
COR ISTE

The Master Asacciation shall have perpetual existence.

Article &
BOARD QF DIRECTORS

5.01 Mapagement by Directars. The proparly, buginess and affairs of the Master
Association shall ba managed by a Board, which shall consist of up to four (4) persons. A
majorty of the directors shall constitute a qulorum for the transaction of business. Tha By-Laws
shall provide for mestings of directars, (ncluding annual mestings.

£.02 Criginat Board of Rirectors. The names and addresses of the first Board, who
shall hold office until the first election and thereafter until qualified successors are duly eiected
and have taken office, shall be as follows:

Name Address

Michae! Baumann 1200 Brickell Avenue, Sujte 1720, Miami, Florida 33131
Asglan Palachi 1200 Brickell Avenue, Suite 1720, Miami, Florida 33131
Jeff Palachi 1200 Brickell Avenue, Suite 1720, Miami, Flarida 33131

503 Appointment of Directgrs. The Directors shall ba elected or appointad as follows:

{a)} The Declarant shall have tha right ta appaint all of the Oirectors of the
Master Associationn until termination of the Class B Membership, as
provided in the Master Covenants, at which ime the Class A Member and
the Class D Member shall hava the right to elect or appoirt the Directors.

(b) Upon termination of the Class B Membership, the Condominium
Association shall be entitled to elect or appoint two (2} directors, and the
Owner of the Restaurant Parcel shall be entitled to elect or appoint two
{2) directors.

6.04 Appgintment of Board of Diractars. Uniess otherwise praovided in these Articles of
Incorporation, directors electad or appointed by the Members shall be electad 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 fram office of directors.

505 Duration of Office. Directors elected or appointed by the Members shall hold
office untii the next succeeding annual meeting of the Members and thereafter unti quaified
successors are duly elected or appointed and have takean office.

506 Vagancies A directar electad or appointed by the Declarant or any other Veting
Member may anly be removed by the Declarant, and any vacancy on the Board shait be filled by
the Dectarant or other Member that elected or appointed the resigning or removed director,

ARTICLES OF INCORPORATION
MASTER ASSQCIATION
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Article 6
OFFICERS

601 Qfficers Provided For. The Master Association shall have a President, a Vice
FPresident, 2 Secretary and a Treasurer, and such other officers ag the Board may from time to
time elect. One persan may hald more than one office, subject to the limitations set forth in the
By-Laws.

8.0z Election and Appointment of Officers. The officers af the Master Association, in
accordance with any applicable provision of the By-Laws, shall be elected by the Board annually
for terms of one (1) year and thereafter untli gqualified successors are duly elected and have
taken office. The By-Laws may provide for tha method of voting in the slection for the removal
fram affice of officers, for the filling of vacancies and for the dutias of the officers. The President
shall be a director; other officers may or may not be directors of the Master Association. If the
office of President shall become vacant for any reason, or if the President shall be unable or
uhavallable to act, the Vice President shall automatically succesd to the office or perform its
duties and exsrcise its powers. If any office other than that of the President shall become vacant
for any reasan, the Board may elect or apppeint an individual to fili such vacancy.

B.O3 Figt Officers. The names and addresses of the firsi officers of the Master
Assoclation, who shall hold office until the first annual meseting of directors and thereafter until
succassors are duly elected and have taken office, shall be as follows:

Name and Offige Address
President: 1200 Brickell Avenue, Suite 1720, Miami, Florda 33131
Michael Baumann
Vice President: 1200 Bricke!l Avenue, Suijte 1720, Miami, Florida 33131
Aslan Palachi
Secretary and Treasurer: 1200 Brickell Avenue, Suite 1720, Miami, Florida 33134
Jeff Palachi

Article 7

BY-LAWS

The Board shall adopt By-Laws consistent with these Aricles. Such By-Laws may be
altered, amended, repealed or rescinded by the Members in the manner set forth in the By-

Laws.
Article 8
AMENDMENTS
8.01 Approval of Amendments. Amendmernits to these Articies shail be proposed

and appraved by the Board and thereafter submitted io a meeting of the Voting Members far
adoption or rejectjion by affirmative vote of §1% of the votes of the Voting Members.

5.02 Declarant's Right to Amand. Anything to the confrary herein notwithstanding,
during the period in which the Declarant is enfitied to elect a majority of the Directors of the
Master Association, the Declarant shall have the absolute right to amend these Articles without
the consent of the Membaers of the Board, and noc amendment to these Articles shall be made or
shall be effective without the written consant and joinder of the Declarant, which consent the
Declarant may withhold it its sole and exclusive discretion.

ARTCLES OF iINCORPORATION
MAETER ASB0C N
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8.03 SEWMD. Notwithstanding the foregoing, any amendment proposed to these
Articles of Incorporaticn and/or the By-Laws or the Declaration which would affect the Surface
Water Management System, if any, including any environmental conservation areas, shall be
submitted to the SFWMD for review prior to finalization of the amendment. The SFWMD shall
determine ¥ the proposed amendment will require a modification of any surface water
management permits and if a medification is necessary, the District shali advise the Master
Association. i a permit madification is necessary, the modification must be approved by the
EFWMD prior to the amendment of these Arficles of Incorporation, the By-Laws, and/or the
Deciaration.

8.04 Notice. Notice of a proposed amendment shall be included in the notice of the
meeting st which such amendmeant is to be considered and shall otherwise be given in the time
and manner provided in Chapter 720, Florida Statutes. Such notice shall contain the proposed
amendment or a sunmary of the changes tc be affected thereby.

8.058 Conflicting Provisions. In casa of any conflict between these Articles and the
By-Laws, these Articles shall control: and In case of any confiict between these Articles and the
Master Covenants, the Master Covenants shall control.

Article 8
INCORPORATOR

The name and addrass of the Incamparator of the Master Association is:

Name g
Aslan Palachi 1200 Brickell Avenue, Suite 1720, Miami, FL 33131

Article 10
INDEMNIFICATION

10.01 Right to {ndampification. The Master Arsociation shall indemmnify any person
who was or i& a party or Is threatened to be made a party to any threatened, pending or
gontemplated action, ault or proceeding, whether civil, eriminal, administrative or investigative by
reasan of the fact that he le or was a director, empioyee, officer, commitiee member, or agant of
the Master Association, against expenses (including attorneys' fees and appellate attameys'
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him
in connection with such action, suit or proceeding uniese (a) it is determined by a court of
competent jurisdiction, after all available appeals have been exhausted or not pursued by the
propesed indemnites, that he did not act in good faith or in a manner he reasonably believed o
be not in, or apposad to, the best interest of the Master Association, and, with respect to any
cfiminal action or proceeding. that he had reaschable cause to belisve his conduct was
untawful, and {b) such court further determines speciically that indemnification should be
denied. The tarmination of any action, suit or proceeding by judgment, order, setilement,
_eonviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption thai the person did not act in good fajth or did act in a rmannher which he believed fo
bhe not in or apposed to the best interest of the Master Association, and with respect to any
criminal action or proceeding, that he had reascnable cause to believe that hie conduct was
unlawful.

10.02 Attomevs' Fees. To the extent that a director, officer employee or agent of
the Master Association has been sucosssful on the merits or otherwise in defense of any action,
suit or proceeding refemred to in Section 1 above ar in defense of any claim, iesum of mater

ARTICLES OF (NCORPORATION
MASTER ASSOCIATION
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therein, he shaill be indemnified against expenses (including attorneys' fees and appellate
atforneys’ fees} actuaily incurred by him in connsction therewith.

10.03 Expenses. Expenses incumed in defanding a civil or criminal action, suilt
or proceeding shall be paid by the Master Assodiation in advance of the final disposition of such
actioh, sult or proceading through ali available appeals upon receipt of an undertaking by or on
behalf of the director, officer, committee member, employee or agent to repay such amount
unless it shall ullimately be determined that he is entited to bas Indemnified by the Master
Associatian as authorized in this Arficle.

10.04 Mon-mxclysiye. The indemnification provided by this Article shall not be
deamad exclusive of any other rights to which those sesking indempification may he entitled
under any by-law, agreement, vote of Members or otherwise, both as to action in his official
capacity while holding such office or atherwise, and shall continue as to a person who has
ceased to be director, officer, employee or agent and shall inure to the benefit of the heirs,
exacutors and administrators of such person.

10.05 Power o Purchase Insurance. The Master Association shall have the
power to purchase and maintain insurance on behalf of any person who is or was a director,
cfficer, committee member, employee or agent of the Master Assaciation, or is or was serving at
the request of the Master Associalion as a director, officer, employee or agent of another
corporation, parinership, joint venture, trust or other enterprise, against any liability asserted
against him and incurred by him in any such capacity, or arising out of his status as such,
whether or not the Master Association would have the power to indemnify him against such
liability under the pravisions of this Article.

10.08 No Amendment. The provisions of this Articla 10 shall not be amended.
Article 11
OFFICE

The principal office and mailing address of the Masier Assogiation shall be gt 1200
Brickell Avenue, Suite 1720, Miami, Florida 33131, or at such other place as may be
subsequently designated by the Board of Directors. All books and records of the Master
Association shall be kept at ts principal office or at such other place as may be permitted by
Florida |aw.

Article 12
REGISTERED AGENT

Until changed, Aslan Falachi shall be the ragistared agent of the Master Aasociation and
the registered office shall be 1200 Bricke!l Avenue, Suite 1720, Miami, FL. 33131.

Article 13
RISSOLUTION

Upon dissolution of the Master Association, all of its assets shall be conveyad to another
nan-profit corperation, unincorporated association or public agency. Motwithstanding the
foregoing, i the Master Assoclation s dissolved, the properly consisting of the surface water
management system shall be conveyed to an appropriate agency of local government. In the
event the conveyance is hot Rccepted by local government, the surface water management
system must be conveyed o & non-profit corporation similar to the disscived Association.

ARTICGLES OF INCORPORATION
MASTER ASSDOCISTION
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IN WITNESS WHEREOQF, the said Incorperator has

unio set his hand this 2344
dayof MQrgln |, 2006

Aslan Palachi, incorporator

STATE OF FLORIDA )
) B8
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me on the A2Mday of Qazﬁh

2008, by Aslan Palachi, whe is personally known

My Commission Expires:

Sy

N Lblie,
State of Florida at Large

JEGBICA VIARLS
LY COMMISTION # DD 443570

EXPIRES: July 11, 2008
Bondad Thia Homry Pubke Uosrwisent

ARTICLES OF INCORPQRATION
MASTER ASSQCIATION
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CERTIFICATE DESIGNATING PLACE OF BUSINESS QR DOMICILER] | A LA E&Q FFEE%?E A

FOR THE SERVICE QF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48.091, Florida Statues, the following is submitted:

180C CLUB MASTER ASSOCIATION, INC., desiring to organize or qualify under the Jaws of
the State of Flarida, with its principal place of business at the City of Miami, State of Fiorida, has
named Asian Palachi, whose address is 1200 Brickell Avanue, Sujte 1720, Mismi, Florida
33131, as its agent to accapt service of process within Florida.

By: &Z; Date  O>-22-06

Aslan Paiachi, Incomparator

Having been named to accept service of process for the above-stated Corparation, at
the place designated in this Certificate, | hereby agree to act in this capacity, and | further agree

to comply with the frovisions of all atatutes relative to the proper and complete performarnce of
my duties.

By: M Pata: 03 ~22- &{

Aslan Palachi, Ragisterad Agent

ARTICLES DF INGORPORATION
MASTER ASSOCIATION
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