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ARTICLES OF INCORPORATION I:5 7

OF
VIZCAYA MASTER ASSOCIATION, INC.

EREAMBLE

This Asscciation is being formed fo adminisier & Master Declaration for Vizeaya (ihe
"DECLARATION" and to perform, among other things, the duties and exercise the powers pursuant to
the DECLARATION, as and when the DECLARATION is recarded in {he Public Records of the county
where the property subject lo the DECLARATION i located, with these Arficlas attached as an Exhibit.
All of the definitions contained in the DECLARATION shell apply to these Articles, and to the Bylaws of
the COMMUNITY ABSQCIATION. Uniit such time as the DECLARATION is so recorded, tha incorporator
shall be the member of the COMMUNITY ASSCCIATION.

.- ART! - ND ADDRESS:
The name of the corporation is: VIZCAYA MASTER ASSOCIATION, INC. (hereinalier referied o
ay the "COMMUNITY ASSOCIATION"). The inttial atddress of the principal office of the COMMUNITY

ABBOCIATION and the initial maiing address of the COMMUNITY ASSOCIATION is 1200 Ponce da
Leon Boulevard, CGoral Gables, Florida 33134,

ARTICLE 2 - PURPQSE -
Tha purposes for which the COMMURITY ASSOCIATION is organized are as follows:
2.1 To operale as a corporation nob-for-profit pursuant o Chapter 617 of the Florida Stafutas.

2.2 To administer, enforce and carry oul the terms and provisions of the DECLARATION, as
same may be amended from fime o fime.

2.3 To adminisier, enforce and carry out the terms and provisions of any other declaration of
covenants and reshrictions, or similar documeni, submitting property o the jurisdicion of, or assigning
responsibilities, fghts or duties to the COMMUNITY ASSCCIATION, and accepted by the BOARD,

24 To promote the health, safely, welfare, comfort, and social and economic welars of the
membars and residents of the SUBJECT PROPERTY, a5 authorized by the DECLARATION, by lhese
ARTICLES, and by the BYLAWS,

- RE&
The COMMUNITY ASSQUCIATION shall have the following powers;

3.1 All of the common law and statutory powers of a corporation not-for-profit under the laws of
Florida which are not in conflict with the terms of these ARTICLES.

3.2 All of the powers, express or implied, granted o the COMMUNITY ASSQCIATION by the
DECLARATION or which are reasonably necessary in order for the COMMUNITY ASSQOCIATION io
administer, enforce, carry out and perform all of the acts, funchions, rights and dulies provided in, or
contemplated by, the DECLARATION,

3.3 To make, establish and enforce rules and regulations governing the use and maintenance of
the SUBJECT PROPERTY.
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3.4 To make and coliact ASSESSMENTES and PARCEL ASSESSMENTS against tha members 1o
defray the costs, expsnsas, reserves and losses incurred of to be incurred by the COMMUNITY
ASSOCIATION and tv use the proceeds thereo! in the exercise of the COMMUNITY ASSQCIATION's
powers and duties.

2.5 To own, purchase, seli, mortgage, lease, administer, manage, oparate, maintain, improve,
repair and/or replace real and personal property.

3.8 To purchase insurance for the prolection of the COMMUNITY ASSOCIATION, its officers,
directors, the members, and such other parties as the COMMUNITY ASSOCIATION may determine to ba
in the best interests of the COMMUNITY ASSOCIATION,

) 3.7 To operate, maintaln, repair, and improve alt COMMON AREAS and PARCEL AREAS, and
such other portions of the SUBJECT PROPERTY as may be delermined by the BOARD from tima fo
fime.

3.8 To exercise architectural confrol over all buildings, structures and improvements to be piaced
or sonstructed upon any poriion of the SUBJECT PROPERTY pursuant io the DECLARATION,

3.9 To provide, purchase, acquire, replace, improve, maintain and/or repair such buildings,
struciures, street lights and other structures, landscaping, paving and equipment, bath real and personal,
related to the heaith, safety and social welfare of the members and residents of the SUBJECT
PROPERTY as the BOARD in s discrefion determines nesessary or appropriste.

3.1} To employ personne! necessary to perform {he obligations, services and dufies required of
or v be performed by the COMMUNITY ASSOCIATION andfor to contract with others for the
performanaeea of such obligations, services andfor duties,

3.11 Te operate and maintain the surface waler management, drainage, and storage system for
the SUBJECT PROPERTY as permiffed by any conirolling governmental amhorxty, inciuding sl Takes,
retention areas, culverls, and relafed appurtenances.

3.12 To sue and be sued.
ME

4.1 MEMBERS.

4.1.1 CWNERS. Each OWNER shali be 2 member of the COMMUNITY ASSOCIATION,
except as cotherwise provided in the DECLARATION. Such memberships shall be initfially established
upon the recording of these ARTICLES and the DECLARATION among the public records of the county
in which the SUBJECT PROPERTY is located.

4.1.2 Notwithstanding the foragoing, no governmentat authorily or ufility company shail
be deemed a member unless ong or more UNITS actually exist upon the PROPERTY owned by such
governmental authority or ulility company, in which event the governmental authority or ulility company
will ba 2 member only with respest to the PROPERTY owned in gonjunction with such LUNIT(s).

4.1.3 DECLARANT AND PARCElL DEVELOPERS. DECLARANT and each PARCEL
DEVELOPER shall be a member of the COMMUNITY ASSQCIATION so long as they own any
PROPERTY.

4.2 Transler of Membership. in the case of an OWNER, transfer of membership in the
COMMUNITY ASSOCIATION shall be established by the recording in the Public Records of the county in
which the SUBJECT PROPERTY is located, of a deed or other instrument establishing a transfer of record
title to any PROPERTY for which membership has alrmady been established as hereinabove provided, the
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OWNER designated by such instrument of conveyance thereby beeoming = member, and the prier
OWNER's membership thereby being terminated. In the event of death of an OWHNER, his membership
shall be autornatically transferred {o his heirs or successors in interest. Notwithstanding the foregoing, the
COMMUNITY ASSOCIATION shall not be obligated to recognize such a transfer of membership until such
time as the COMMUNITY ASSOCIATION receives a true copy of the deed or other instrument establishing
the transfer of ownership of the PROPERTY, and it shall be the regponsibitity and obligation of the former
art] new OWNER of the PROPERTY fo provide such frue copy of said instrument o the COMMUNITY
ASSOCIATION.

43 The share of an OWNER in the funds and assets of the COMMUNITY ASSOCIATION cannot
be assignad, hypothecated or transferred in any manner except as an appurienancs to the PROPERTY
associated with the membership of the OWNER, nor may a membership be separately assigned,
hypothecated or ransferred in any manner except 8% an appurienance to such PROPERTY.

44 Voling Rights. The tolal numbar of OWNERS' voles shall be equal 1o the total number of
UNITS and PLANNED UNITS within the SUBJECT PROPERTY from time fo fime. On all matiars upon
which the membership shatf be entifled (o vole, there shall be one (1) voie for each UNIT and PLANNED
UnNIT.

441 Each OWNER shall have the number of voles equal to the number of UNITS and
PLANNED UNITS within the PROPERTY associaled with the membership of such OWHNER at the time of
such vote.

4.4.2 Notwithstanding the foregoing, DECLARANT shall have three votes for each UNIT
and each PLANNED UNIT confained with the PROPERTY owned by DECLARANT.

4.5 The BYLAWS shall provide for an annual meeting of the members of the COMMUNITY
ASSGCIATION and may mske provision for special meetings of the members.

ARTICLE &5 - DIRECTORS . -

8.1 The affairs of the COMMUNITY ASSCCIATION shall be managed by 2 BOARD consisting of
not less than three {3) directors, and which shall always ba an odd number. Tha nhumber of directors shall
be delermined in accordance with the BYLAWS. In the absence of such datermination, there shall be
three (3) directors 50 jong as DECLARANT has the right to appoint any director, and thereafier the
number of directors shall be equal o the number of PARCELS (plus one of there are an even humber of
PARCELS).

5.2 Election of Direclors,

5.2.1 DECLARANT shail have the right to appoint all of the directors of the COMMUNITY
ABBOCIATION unt] 80 days after the date on which DECLARANT has conveyed 80% of the LOTS within
the SUBJECT PROPERTY o members other then PARCEL DEVELOPERS, or at such other earier date
as DECLARANT, in its sole discration, may elect 10 ransfer control of the ASSOCIATION, whichever ooours
first, or until DECLARANT waives iis right to appoint the directors by written notice to the COMMUNITY
ASSOCIATION

§.2.2 At such lime as DECLARANT no fonger has the right to appoint the directors, the
PARCEL BDEVELOPERS shall have the right fo appoint alf of the direclors. If there are two or more
PARCEL DEVELOPERS, unlesy oiherwise agreed batween them each such PARCEL DEVELOPER
shall have the right o appoint one direclor, and if there are only two or an even number of PARCEL
DEVELOPERS, the PARCEL DEVELOPER with the largest number of LOTS shall have the right to
appeint cne additiona! director. Any PARCEL DEVELOPER may wawe &3 right fo appoint a director by
writien notice to the COMMUNITY ASSOCIATION.

ARTIGLES -3 HO6000161124 3
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5.2.3 At such tima az DECLARANT and the PARCEL DEVELOPERS no longer have the
right to appeint the directors, the directors shall be elected by the members, Notwithstanding anything
contalned herein to the condrary, members other than DECLARANT shall at all times have the right to
elect any or alt of the directors as may be provided by applicable law. Funihermore, DECLARANT and the
PARCE! DEVELOPERS shall have the right to vote as members for the election of directors, subject to
anplicable faw.

5.3 All of the duties and powers of the COMMUNITY ASSCCIATION existing under Chapter 617
of the Florida Siatutes, the DECLARATION, these ARTICLES and the BYLAWS shall be exercised
exclusively by the BOARD, its agents, contractars of empioyess, subject to approvai by the members only
when specifically reguired,

5.4 Directors may be removed and vacancies on the BOARD shall be filled in the manner
providad by the BYLAWS, however, any director appointed by DECLARANT or a PARCEL DEVELOPER
may only be removed by DECLARANT or the PARCEL DEVELOPER so long as DECLARANT or the
PARCEL DEVELOPER has the right 1o appoint the director, and any vacancy on the BOARD shell be
appointed by DECLARANT or & PARCEL DEVELOPER if, at the time such vacancy is {o be filled, the
number of remaining directors appointed by DECLARANT or the PARCEL DEVELOPER is less than the
maximum number of direciors which may, at that tme, be appoinfed by DECLARANT or the PARCEL
DEVELOPER as set forily above.

ARTICLE & - GFFICERS

The officers of the COMMUNITY ASSOCIATION shall be a President, Vice FPresident, Secretaly,
Treasurer and such other officers as the BOARD may from time {o ime by resoiution create. The officers
shall serve at the pleasure of the BOARD, and the BYLAWS may provide for the removal from office of
officars, for filling vacancies, and for the duties of the officers.

ARTICLE 7 - INDEMNIFICATION

7.1 The COMMUNITY ASSOCIATION shall indemnify any PERSON whowes orisa party or is
threaiened fo be made a party, fo any threalened, pending or contemplated achion, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a direclor,
employes, officer, or agent of the COMMUNITY ASSOCIATION, or a member of any commitiee thereof,
ageinst expenses {including attorneys' fees and appeliate attomays’ fees), judgments, fines and amounts
paid in seltlernent actusily and reasonably incurred by him in connection with such action, sult or procseding
if he acted in good faith and in a manner he reasonably belizved to be in, or not cpposed to, the best
interest of the COMMUNITY ASSOCIATION: and, with respest 10 any criminat action or procaeding, if he
had no reascnable cause e believe his conduct was uniawful, except, that no indemnification shall be made
in respact 1o any claim, issue or matter as 1o which such PERSON shall have basn adjudged to be Hable for
gross negligence or willful misfeasance or malfeasance in the performanece of his duty o the COMMUNITY
ASSCCIATION unless and only fo the extent that the court in which such action or sult was brought shall
determine, ypon application, that despile the adjudication of fabifity, but in view of ali the circumsiances of
the case, such PERSON is fairly and reasonably entitled to Indemnity for such expenses which such court
shall deem proper. The fermination of any aclion, suit or proceeding by judgment, arder, saftiament,
conviction, or upon a plea of rclo contendere or its equivalent, shall not, in and of isel, create a
presumplion that the PERSON did not adl in good feith and in a manner which he reasonably believed o be
in, or not opposed to, the best interest of the COMMUNITY ASSOCIATION; and with respect to any criminal
action or praceeding, that he had nio reasonable cause to balieve that his conduct was unlawful.

7.2 To the axient that a diraclor, officer, employee or agent of the COMMUNITY ASSOCIATION, or
2 member of any committee thereof, has been successful on the metits or othetwise ih defense of any
action, suit or proceeding refermsd o in Paragraph 1 above, or in defense of any claim, issue or matier
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therein, he shall be indemnified against axpanses (including attorneye’ fees and appellate attarmeys' faes)
actually and reasonably incurred by him in connection therewith.

7.3 Any indemnification under Paragraph 1 above {unless orderad by a court) shall be mada by the
COMMUNITY ASSOCIATION only as authorized in the specific case upon a determination fhat
indemnification of the dircctor, officor, employea, agent, of committes member s proper under the
circumstanses because he has met the applicable standard of conduct set Torth In Paragraph 1 sbove.
Such determination shall be made (2) by the BOARD by a majority vole of a quorum consisting of directors
who were not parties to such action, suit or proceeding, or {b) if such quorum is not obtainable, or, even if
chtainable, a quorlim of disinterestad directors so directs, by independent legal counsel In written opinion, or
{c) by & majority vote of the members.

7.4 Expenses incurred in defending a civil or criminal acticn, suit or proceeding may be paid by the
COMMUNITY ASSOCIATION in advance of the final disposition of such action, suit or proceeding as
authorized by the BOARD in the specific case upon receipt of an undertaking by or on behalf of the director,
officer, employee or agent o repay such amount unless it shall ulfimately be determined that he is entitled o
be indemnified by the COMMUNITY ASSOCIATION as authorized in this Aricie.

7.5 The indemnpification provided by this Article shall not be desmed exclusive of any pther rights io
which thoss seeking indemnification may be entitled under the laws of the Stale of Florida, any Bylaw,
agreement, vote of members or atherwise: and as o action taken in an official capacity while holding office,
shall continue as fo a PERSON who has ceased (o be g director, officer, employee, agent, or commitiaa
raember atd shall inune to the benefit of the heirs, executors and adminisirators of such a PERBON.

78 The COMMUNITY ASSOCIATION shall have the power to purchase and msintain insurance
on behalf of any PERSON who is or was a director, officer, employee or agent of the COMMUNITY
ASSOCIATION, or a ymember of any commitles thereof, or is or was serving at the request of the
COMMUNITY ASSOCIATION a3 a director, officer, employes or agent of another corporation, parinership,
Joint venture, trust or other enterprise, against any liability esserted against him and incurred by him in any
such capecity, as arising out of his status as such, whether or not the COMMUNITY ASSOCIATION would
have the power fo indemnify him against such ability under the provisions of this Article.

— o ARTICLE 8 - BYLAWS

The first BYLAWS shall he adopted by the BOARD, and may be aliered, amended o rescinded in
the manner provided by the BYLAWS,

e AR « AMENDMEN

Amengments to these ARTICLES shall be proposed and adopied in the following manner:

9.1 A majority of the BOARD shall adopt a resolution setting forth the proposed amendment and
directing that it be submitted o a vote at a meeling of the members, which may be the annual or a special
meefing.

9.2 Writen notice seifing forth the proposed amendment or a summary of the changes to be
affected thereby shall be given to each member entitled to vote thereon within the time and in the manner
provided in the BYLAWS for the giving of notice of a meeting of the members. if the meeting is an annual
meeting, the proposed amendment or such summary may be included in the notice of such annual meeting.

8.3 At such meeling, a vola of the members entitled to vote thereon shall be taken on the proposed
amendment, The proposed amendment shall be adopted upon receiving the affumative vote of a majority of
the votes of the entire membership of the COMMUNITY ASSOCIATION.

ARTICLES - 5 HO6000161124 3

<@ d ZEpsoEaTos 35534 HOSHN 6E:PT  SEEC-6T-NAL



L2td TBI0L HO6000161124 3

9.4 Any number of amendments may be submilted to the merbers and voted ugon by them at any
one meeting.

9.5 in addition to the above, so long as DECLARANT appoints & majority of the direciors of the
COMMUNITY ASBUCIATION, DECLARANT shall be entitted to unilaterally amend these ARTICLES and
the BYLAWS. Furthermore, no amendment shall make any changes which would in any way affect any of

the rights, privileges, power or options herein provided in favor of, or reserved to, DECLARANT, unless
DECLARANT joins in the execution of the amendiment

8.6 Upon the approvael of an amendment t these ARTICLES, Articles of Amendment shall be
executed and delivered o the Deparment of Slate as provided by law, and a copy ceriified by the

Depariment of State shal? be regorded in the public records of the county in which the SUBJECT
PROPERTY is located.

ARTICLE 10 - TERM _
The COMMUNITY ASSCOCIATION shall have perpetus) exisience.

-1 JOR

The name and sirgct address of the incorporator is: Jose Boschetli, 1200 Ponce de Leon Boulevard,
Corai Gables, Florida 353134,

ARTICLE 12 - INITIAL REGISTERED OFFICE ADDRESS
AND NAME OF INITIAL REGISTERED AGENT

The inifial registered office of the COMMUNITY ASSOCIATION shall be: 1200 Ponce de Leon

Boulevard, Coral Gables, Flotida 33134, The initiaf registered agent of the COMMUNITY ASSOCIATION at
that address is Jose Boschett,

AR 3 - DISSOLUTI

The COMMUNITY ASSOCIATION may be dissolved as provided by law, provided that any such
dizsolution shall require the affirmafive vote of 80% of ali of the members. in the event of dissoiution or final
{iguidatian of the COMMUNITY ASSOCIATION, the assets, both real and personhal of the COMMUNITY
ASSOCIATION, shalf be dedicated to an appropriate public agency or utility to be devoted to purposes as
nearly as practicable o the same as those to which they were required {o be devoted by the COMMUNITY
ABSOCIATION. In the svent that such dedication is refused acceptance, such assets shall be granted,
conveyed and assigned to any nonprofit corporation, assoctation, frust or other organization, to be devoted
to purposes as nearly as practizable  the same as those 1o which they were required {o be devoied by the
COMMUNITY ABSOCIATION. No such dispasition of COMMUNITY ASSOCIATION propertiss shall be
effective to divest or diminish any right or title of any OWNER vested under the DECLARATION unless
made in accordance with tha provisions of such DECLARATION

baistered agent accepts the appointment
fuitly, end accepts, the obligations of {hgt
position. o
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