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OF
INDIAN RIVER PARK OF COMMERCE MASTER ASSOCIATION, INC,

The undersigned, acting as imcorporator of INDIAN RIVER PARK OF COMMERCE
MASTER ASSOCIATION, INC., for the purpose of forming & corporation not for profit under
Chapter 720, Florida Stetutes, certifies as follows:

ARTICLE]
NAME AND LOCATION

The name of the corporation shall be INDIAN RIVER PARE OF COMMERCE MASTER
ASSOCIATION, INC., hereinafier sometimes referred o as the “Master Associgtion”. The
malling address of this corporation is 4660 Pones De Leon, Suiwes 770, Coral Gables, Florida
33134.

ARTICLE XX
EFFECTIVE DATE

The effective date of this corporstion shall be as of the date of filing of these Articles of
Incorporation with the Secrctary of State of the State of Florida

ARTICLE I
DEFINITIONS

All definitions in the MASTER DECLARATION OF RESTRICTIONS AND
PROTECTIVE COVENANTS for the INDIAN RIVER FPARK OF COMMERCE (the
“Tieclaration™) as same, shall be recorded in the Public Records of Indian R.wer County, Florids,

are incorporated kereby by reference and made a part hetect,

ARTICLE IV
PURPOSE OF ASSOCIATION

The general nature, obiects and purposes of the Muster Association are as follows

13 To promote the recreation, health, safety and social welfere of the propesty owners
of the Project referred to as INDIAN RIVER PARK OF COMMERCE in the Decizration.

2. To maintain, upkeep, repair and fosure the “Common Ares” as defined in the
Declaraiion,

3. To eperats without profit for the sole and exclusive benefit of its Members.

4, To perform al} of the functions contemplated of the Master Association, and
undertgken by the Board of Directorg of the Master Association, in the Declaration.

MG 000 25420

8596EE95BE bbie@ LO@BT/ST/AT



ARTICLES ¥
POWERS AND DUTIES

The M;s’tzr Aszsccistion shall have &ll the powers and duties reasonably necessary to aperate and
maimain the Master Association, including, but not limited 2o, the following:

1 Exercise all of the powers snd privileges and to perform all of the dutfes and
obligations of the Master Association as set forth in the following documents: {a) these Asticles
of Incorporation; (b} the Bylaws of the INDIAN RIVER PARK OF COMNMERCE MASTER
ASBOCIATION, INC,, (the “Bylaws™); and the Declaration as the same may be amended from
time 1o time as therein provided. The Bylaws and the Declaration ave incorporated herain as if set
forth at length.

2. To hold fimds solely and exslusively for the benefit of the Members for purposes
set forth in these Articles of Incorporation.

i Te promulgate and enforce ritles, regulatipns, by-laws, covenants, restrictions and
agreements to cffectuate the purpases for which the Master Associgtion is organized.

4, To delegate power or powers where such I8 deemed in the iyterest of the Master
Association.

5 To fix, levy, collect and enforpe payment by any lawful means, all chargss or
assessments of e Master Association pursuant 1o the terms of the Declaration or By-Laws of the
Master Association; 10 pay all expenses in conmection thezowith and all office and other expenses
incident to the conduct of tho business of the Master Associgtion, including all licenses, tsxes or
govemraental changes levied or imposed against the Common Areg,

&. To purchase, lease, hold, sell, morigage or otherwiss acquire or dispose of, read or
personal property, except tor the extent restricisd hereby; to enter into, make, perform or carmy out
confracts of every kand with avy firm, sorporation, Master Association or other entity; to do any
and all acts necassary or expedient for carying on any and all of the activities and pursuing for
an all of the objects and purposes set forth in the Articles of incorporation and not forbidden by
the laws of the State of Florida.

7 To astablish & budget and to fix asscssments {o be levied sgainst property located
it the INDEAN RIVER PARK OF COMMERCE, in accordagee with the Declaration, to
defray cxpenses and the cqst of effictuating the ohjects and porposes of the Mastey Asssciation,
and to create reasonable reserves for such expenditurey, and to suthorize its Bosxd of Direciors,
in its discretion, to enter into agreements with management companies and such ather
erganizations for the collection of such assessiments.
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8. To charge recipients of services rendered by the Master Association 2nd the users
for use f}f the Master Asgociation Property (which may be owned by the Master Associstion or
gver which the Master Agsocigtion has a right of use) when such is deemed appropriate by the
Board of Directors of the Maater Assaciation,

9, To pay taxes and other charges, i€ any, on or against real property owned, acceptad
or maintained, by the Master Associgiion.

10, Teo borrow money, moxtgage, pledge, deed in trust, or hypothecate any or all of iis
real or personsl property as security for money borrowed o debts incurred

11, Omitied on purpose,

12, Omitted oo purpose.

13.  To coutract for management of the Master Associgtion and to delegate in such
contract all or any part of the delegable powers and duties of the Master Association, and 1o
contract for services to be provided by the Master Association in acoordance with these Articles
and the Declargdon.

14.  To have and to exercise any and sll powers, rights and privileges which a
non-profit corporation organized under the laws of the State of Florida, except a3 prohibited

hersin.

15, To operats, maintain and manage the surface water or stormwater management
systems for the Project, including Water Retention Area known 2 Tract “A", as shown In Sheet
No. 3 of the Prelirginary Flat for the INDIAN RIVER PARK OF COMMERCE, dated August
24, 2004, prepared Knight, McGuire & Associates, Iac., Consulting Engincers and Planners, 50
Roy4l Pelm Poinfe, Suite 401, Vero Beach, Flotida 32960, under Project No. 02-100, in a
tnavmer consistent with the St. Johps River Water Management Distrct requirements and
applicable District rules,

16, Omitted on Purpose.

17.  To levy and collect adequate mssessments against members of the Master
Associgtion for the costs of maintenance and pperation of the suwrface waler or stormwater

manapement yystem.,

ARTICLE V1
MEMEBERSHIP AND VOTING RIGHTS

1. Every peraon of coiily who is an Ovwnerof an mndivided fes interest in any Lot of
Unit in the Indian River Park of Comumerce is entitled to Meambership and voting fghig in the
Master Asgociation. Membership is #ppurtsnant ta and inseparable from the ownership of the Let
or Unit
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2. The presence at the meeting of Members entitled to cast, or of the proxies entitled
to cast, 2 majority of the votes of the Master Association shail constittrte 8 quorum for any action.

3. The Master Association shal! bave two (2) olasses of voting Members:

Clags “A47  Class “A™ Members shall be 2li those owners as defined in Article
1 of the Declaration with the exception of the Developer (23 long as the Class “B” Membership
shall exist, and thereafier, the Developer shall be a Class “A™ Member, to the extont it would
otherwise qualify). Except as provided below, Class “A™ Members shall be entitled to one (1)
vote for cach Lot or Unit, When more than one paxson holds such interest or interests in any Lot
or Unit, al] sach persons shall be Members, and the vote for such Lot or Unit shall be exercised
as they among themselves dstermine. Except only as provided in the following subparegraph
with respect to the Developer, in no event shall more than one (1) vote be cast with respect to any
such Lot or Unit.

. Class*B”.  The Class “B” Member chall be the Developer. The Clags “B"
Mexmher shall be entited to one (1) vote, plns two (2) votes for each vote entitled to be cast in the
aggregate gt any time and from time to time by Cless "A™ Members. The Class “B” Membership
{Developer's weighted vote) ceases and converts to Class “A™ Membership upon the sarlicr of

the following:

A.  Ninety (90%) Percent of the Lots or Units zre deeded to bona-fde thixd
party purchasers, of

B. Ou December 31, 2020,

C. Termination of the Class B Membership by resigoation of all Declarent-
appointed directors and delivery to the Secretary of the Master Association
of a certificata in recordable form, signed by Declarant and stating that
Declarant elects to wrminete the Class B Membership.

ARTICLE VII
BOARD OF DIRECTORS

1. The affairs of the Master Association shall be managed by a Board of three (3)
Directors. The Developer shall have the right to appoint all of the members of the Board of
Directors until such time as Class “A” Members assuime conirol of the Master Association, 2%
provided for in Article VI of these Anticles and in Article ITI of the Declaration.

2. The vame and address of the membars of the first Board of Directors who shall
hold office until their successors are elected and have guaiified, or anti removed, are as follows:
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NAME ADRDRESS

PEDRQ J. ADRIAN 4000 Ponce De Leon, Suite 770
Coral Gables, Florida 35134

RUDY ANEZ 4000 Ponce De Leon, Buite 770
Corzl Gables, Florida 33134

PATRICIA ALONEO 4004 Ponce De Leon, Suite 770
Coral Gables, Florida 33134

At such time ag the Members of the Master Association are permitted to slect
Directors, any Director elected by the Class A Members, may be removed from the Board with or
without cause, by a mejority vote of ali Mewmbers of the Master Association entitled 1o vote, In
the event of death, resignation or remaval of a Director, his successor shall be sclected by the
remaining Members of the Board and shall serve the unexpired term of his pradecessor.

4, Any Director appainted by the Developer shall serve at the pleasure of the
Developer, and may be removed and substituted by Developer, at its sole option and discretion,

ARTICLE V1Tt
SUBSCRIBERS

The subscribers to these Articles of Incorporation are the persons herein named to act as
Members of the first Board of Directors of the corporation, the names of which subseribers and
Their respective post office addresses are more particudarly set forth in Artela VI

ARTICLEIX
OFFICERS
The officers of the Corporation who shall serve il the first election under these Articles
of Incorporstion are; '
 FEDRO I, ADRIAN PRESIDENT
RUDY ANEZ VICE-PRESIDENT
PATRICIA ALONSC SECRETARY/TREASURER
ARTICLE X
DURATION

The Master Association shall have perpetual existence.
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ARTICLE XI
BY-LAWS

The Board of Direcfors shall adopt By-Laws consistent with these Articles, Thereafter,
such By-Laws may be altered or rescinded only in the manner provided in the said ByLaws.

ARTICLE X1
AMENDMENTS

Thees Articlos shall be amended in the following manner:

i. The Articles of Incorporation may be alicred, smended or repealed by resolution
of the Board of Directors and together with the approval of at least two-thirds (273) of the
Owners, No amendment affecting the Developer, it successors or assigns, as Developer of the
INDIAN RIVER PARK OF COMMERCE shall be effective without the prior willicn consens
of the Developer or its successors or assigns.

2 Filing. The Articles of Amendmem containing said approved amendment or
zmendments shall he executed by the corporation by its President or Vice Pregident or by its
Secrotary or Assisiant Secretary and acknowledged by one of the officers signing such Aticles.
The Artcles of Amendment shall set forth:

{a) The vame of the sorporation.
{t) The amendments so adopted.
() The date of the adoption of the amendment by the Members.

Such Articles of Amendment shall be filed, along with, the appropriate filing fees, within
ten {10) days from said approval with the office of the Secretary of State of Florida

ARTICLE XIIT
INDEMNIFECATION OF QFFICERS AND DIRECTORS

The Master Assoclation shall and does hereby agree to indemnify, defend end heid
barmless every Director and every officer, their heirs, personal representatives, exscutors and
administrators, agaitisl all loss, cost and expenses reasensbly incvrred in connection with any
action, suit or proceeding to which he may be made a party by teason of his being or having been
a Director or officer of the Mester Associaticn, including reasonable attorneys’ fees through all
appeals, except as to matters wherein he shall be finally adjudged in such action, suft or
proczeding to be lable for or guilty of gross negligence or willfil misconduct, The foregoing
rights shall be in addition 0, and not exclusive of, all other indemnification rights w which such
Directar or offiear may be entitled, by law or otherwise.

ARTICLE X1V

BI/LB  3ovd LIM JM03 ZIdWd S595£E350E b8 LBOL/ST/BT



AUTHORITY TO CONTRACT

No contract or transsction between the Master Association, one or more of its Directors
or officers, or between the Master Association and any other corporation, partnership,
association, or other organization in which one or more of its Directore or officers are Directors
ar officers, or have a financial imerest, shell bs invalid, void or voidable solely for this reason, or
solely because the Director ot officer is presant at or participates in the meeting of the Board of
Directors theraof which amthorized the contzast or the wansaction, or sclely because of his or
their votes are counted for such purposs. No Dirsctor or officer of the Master Association shail
incur liskility by reason of the fact that be is or may be interested in any such contract or
transaction.

ARTICLE XV
ELECTING OFFICERS

Tae Beard of Directors shall elect the President, Secretary and Treasurers and as mumy
Vice Presidems, Asslsrans Secretaries and Assistant Treasurers as the Board of Dircctors may
derermine. The President shall be slected from arvong the members of the Board of Directors, but
no other officer need be a Director. The same person may hold two offices, the duties of which

are not incompatible,

ARTICLE XV1
DISSOLUTION

Upon dissclution of the Master Association, all of its assets rerouining afler provision for
creditors and payment of all costs and expenses of such dissohstion shall be distributed in the
following manner:

1. Real proporty, if any, granted to the Master Associstion without receipt of other
than nominal consideration by the Class B Member (or its predecessor in jinterest), shall be
refined to the gramor, unless it refises to azcept the cotrveyancs (in whele or in part).

2. Dedication to amy applicable numicipal or other governmental anthority or o &
nouprofit organization with shoilar purposes of any property dastermined by the Board of
Directory of the Master Association 1o be appropriate for such dedication and which the authority

15 willing to accept.

3. Remaining asssts shall be distributed among the membars subject io the limitation
set forth below, as fenants in comumon, each member™s shars of the asscis to be dotermined in

accordance with its voting rights.

4, Upon expiration of the term of the Declaration, the Master Association may be
dissolved upon, & resolution fo that #ffect being recommended by two-thirds (2/2) of the Board of
Directoss, and, if such decres be uecessary at the time of dissolution, after receipn of any
appropriate decrees as set forth in Chapter 617 of the Floride Statutes, or statite of similar
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import, and approved by two-thitds (2/3) of a1l votes entitied to be cast by the Members of the
Master Association sntitled to vote thereon.

In the cvent of termination, dissolution or final liquidation of the Master Association, the
responsibility for the operation and maintenance of the surfice water of stormwater management
gysterm must be transferred o and acerpted by an entity which would comply with section 40C-
42.927, F.A.C., and be npproved by the St Johns River Water Maragernent District prior to suck
termingiion, dissolution of Hquidation,

ARTICLE XVII
REGISTERED AGENT

The initial Regisiered Agent for this corporation shall be Heanry A. Loper-Sguiar, P.A.
and the initial Registered Agent's office shall be located at 9415 Sumser Drive, Suite 119, Mizmi,
Florida 33173

The mailing address of the corporation shall be 4000 Pooee D¢ Leon, Suite 770, Coral
Gables, Florida 33134,

The name and street address of the incorporators are PEDRO J. ADRIAN, 4000 Ponce
De Leon, Suite 77Q, Coral Gables, Florida 33134, RUDY ANEZ, 4000 Ponce De Leon, Suite
770, Coral Gables, Rlorida 33134 and Patricia Alonso, 4000 Pance De Leon, Svite 770, Corel

Gabies, Flotide 331340

N WITINESS; WHEREQY, the undersigned incorporators have executed thess Articles
of Incorporation this 1xday of Yea. , SD0G.

RUDY
PATRICIA ALONSO -
STATE OF FLORIDA )
priH —

COUNTY OF MIAMI-DADE 3
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The forcgoing instrument ‘was acknowledged befbre me this /& day of Doe s
2006 by PEDRO I, ADRIAN, RUDY ANEZ and PATR] ¢ ere parsonally
known to me, and did {did not) take an oath,
““,umuu g
(

;2;‘." (»-n-..,.' 1.2-.—_ T~
o, NOTARY PUBLIC, Staiem
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£
ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Having been named as registered agent for the INDIAN RIVER PARK OF COMMERCE

MASTER ASSOCIATION, INC., at the place desipriated in said Articles of Incorporation, we
bereby agreos to accept serviee of process for said corporetion and to eonply wnh uny and all

statutes relative to the complete and proper performancg of the duties
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