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ARTICLES OF INCORPORATION
OF .
CITY PARK AVENTURA MASTER ASSOCIATION, INC.

The undersigned Incorporator, desiring ta form a corporation not-for-profit under Chapter
817 of the laws of the State of Florida, hereby adopts the foliowing Articles of Incorporation

(“M'cleslr):
Article |
NAME AND S

The name of the corporation shall be CITY PARK AVENTURA MASTER
ASSOCIATION, INC., which is hereinafter referred to as the "Master Association.”

The capitalized terms used hereln shall have the meanings, if any, given to them in the
Declaration of Covenants, Restrictions and Easements for City Park Aventura recorded ar to be
recorded in the Public Recards of Miami-Dade County, Florida, (as amended and/or
supplemented from time to time, the "Master Covenanis") unless the context clearly requires
ctherwlse; provided, hawever, that the term "Member” shall mean a member of the Master
Association as provided hergin.

Article I
PURFOSES AND POWERS

The objects and purposes of the Master Association are those aobjects and purposes as
are authorized by the Master Covenants. The further objects and purposes of the Masler
Association are to preservé the values and amenities of the Properties, inciuding, without
limitation, the Units, Candeminiums and Cammercial Parcels located therein which are now or
hereafter developad within the property subject to the Master Covenants {hereinafier referred as
the *Properties”), and to maintain the Common Areas for the benefit of the Members aof the
Master Assaciation, in accordance with the Master Covenants.

The Master Association is not organized for profit and no part of tha net eamings, if any,
shall inure to the benefit of any Member or individual person, firm or corporation.

The Master Association shall have the power to contract for the management of the
Master Association and 1o delegate to the party with whom such contract has been entered inta
which may be an affillate or subsidiary of City Park Aventura Developer Condo East, LLC, a
Delaware limited [ability company (the “Deciarant™), the powers and duties of the Master
Association, except those which require specific approval of the Board or the Members.

The Master Association shall have all of the commeon law and statutory powers of a
corporation nat-for-profit which are not in confiict with the terms of these Arlicles and the Master
Covenants. The Master Asscciation shall aiso have all of the powers necessary to exercise all
of the Master Association's rights and privileges, to perform all of its duties and obligations, and
to otherwise implement the purposes of the Master Assaciation as set forth in the Master
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Covenants. The Master Association shall further have all of the powers necessary to provide for
the comman good, health, safety and general welfare of all of the Owners.

Without limiting the generality of the foregoing, the Master Association shall alsa have
the powsers and the obligation to perpetually own, operate, maintain, replace, if necessary, the
Surface Water Management System in accordance with any and all permits issued by the
District, as described in the Master Covenants, and to take all actions necessary to comply with
and enforce the conditions of any such permits.

The foregoing statement of purpases shall be construed as a statement both of purpose
and of powers, and such purposes and pawers shall not be limited or restricted by reference to
or Inferencs from the terms or provisions of any other clause or statement, but shall be broadly
construed as independent purposes and powers.

Articte Hi
MEMBERS

3.01 Membership. The members of the Master Assooiation shall be as follows:

{a) Condominium Associations. Each Condominium Assaciation, including,
but not limited to, the Condominium Asscciation for Clty Park Aventura
East Condominhium and City Park Aventura West Condominlum, shall be
a Class A Member of the Master Association and shall be a Voting
Member.

{b) Commercial Parcels. Each Commercial Parcel Qwner shall he a Class A
Member of the Master Assaciation and shall be a Voiing Member.

{c) Declarant. The Declarant shall be the sole Class B Member of the Master
Association, unti} termination of the Class B Membership as provided in
the Master Covenants, and shall be a Voting Member.

3.02 Members' Voting Rights. Except as provided in subsection (d) below, on aif
matters upon which the Members shall be entitled or required to vote, each Member shall have
the following number of votes:

{a) Each Condominium Association Member shall have one (1) vote. Tha
Condominium Association Member shall cast its votes in the manner
provided by the By-Laws.

(b} Each Commercial Parcel Qwner shall have one (1) vote; provided,
however, the Owner of the Hota! Parcel and the Owner of the Office
Parcel shall each have two (2) votes. :

() The Declarant shall have ten (10} votes so long as the Declarant is
entitled to appoint a majority of the Directors of the Association as
hereafter provided, and thereafter, the Declarant shall have the greater of
(i) the number of votes for each Parcel owned by the Declarant; (ii) one
{1) vate less than the number of votes required to elect a majority of the

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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Directors; or (i) the maximum number of votes permitted under
Applicable Law.

{d) Nomwithstanding anything to the contrary contained herein, in the event
that any Commercial Parce! is submitted 1o condominium ownership, the
Condominium Association governing such Candominium shali have the
same voting rights and the same rights to elect or appoint directors, as
did the Owner(s) of such Commercial Parcel.

3.03 General Matters. Unless otherwise specified, when reference is made herein, or
in the Master Cavenants, By-Laws, rules and regulations, managemant contracts or otherwise,
to a "Required Percentage” of Members, such reference shall be deemed to be a reference to
fifty-one percent (51%) of the votes of the Voting Members.

3.04 Meetings of Mempers. The By-Laws shall provide for an annual meeting of
Members, and may provide for regular and epecial meetings of Members other than the annual
meeting. A quorum for the transaction of business at any meeting of the Members shall exist If
at least fifty-one percent (51%) of the tatal votes which may be cast by the Voting Members
shall be represented at the meeting by the respective Members. Uniess otherwise specifically
required by Applicable Law, references herein and in the Master Covenants, By-Laws and other
documents administered by or binding on the Master Asscciation shall bhe deamed to refer to
meetings and votes of Members.

Article IV
CORPORATE EXISTENCE

The Master Assoclation shall have perpetual exisience.

Article V
BOARD QF DIRECTORS

5.01 Management by Directors. The property, business, and affairs of the Master
Association shall be managed by a Board, which shall inilially consist of three (3) directors.
Upon transfer of control of the Master Assoclation to Owners other than the Reclarant, the
Board may be increased to five (5) directors. A majority of the directora shall constitute a
quorum far the transaction of business. The By-Laws shall provide for meetings of directors,
including annual meetings.

5,02 Original Board of Directors. The names and addresses of the first Board, who
shall hold office until the first election, and thereafter until qualified successors are duly elected
and have taken office, shall be as follows:

Name dress

Yizhak Toledano 2899 NE 191 Street, PH 2
Aventura, FL 33180

David Levy 2090 NE 191 Street, PH 2
Aventura, FL 33180

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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Alex Tukh. . 2999 NE 191 Street, PH 2
Aventura, FL 33180

503 Appointment of Directars. The directors shatt be elected or appolnted as follows:

(a) The Declarant shall have the right to appoint all of the directors of the
Master Association until termination of the Class B Membership.

(b) Upon termination of the Class B Membership, the directors shall be
appointed by the Members based on their vating interests, as set forth in
Section 3.02 above.

(c) After the Declarant relinquishes control of the Master Association, and ta
the fullest extent permitted under Applicable Law, the Daclarant may also
exercise the right to vote any Declarant-owned voting interests in the
same manner as any other Voting Member, except for purposes of
reacquiring control of the Master Association or selecting the majority of
the Board.

(d) For purposes of this Section, the term "Voting Members other than the
Declarant" shall include a Non-Declarant Party, regardlass of whether it is
an afflliate of the Declarant.

5.04 Appointment of Board of Directors. Unlese otherwise provided in these Articles,
directors elected or appointed by the Members shall be elected or appointed at the annual
meeting of the Members as provided in the By-Laws. The By-Laws may pravide for the method
of voting for the election and for the removal from office of directors.

5.05 ation of Office. Directors elected or appointed by the Members shall hold
office until the next succeeding annual meeting of the Members, and thereafter, until qualified
successars are duly elected or appointed and have taken office.

5.08 Vacapcies. A director elected or appainted by the Declarant or any other Voting
Member may only be removed by the Declarant, and any vacancy on the Board shall be filled by
the Declarant or ather Member that stected or appointed the resigning or removed director.

Article VI
QFFICERS

6.01 Officers. The Master Association shall have a president, a vice president, a
secretary and a treasurer, and such other officers as the Board may from time {o time elect.
One person may hold mare than one office, subject to the limitations set forth in the By-Laws.

6.02 Election and Appointment of Officers. The cfficers of the Master Association, in
accordance with any applicable pravision of the By-Laws, shall be slacted by the Board annually
for terms of one (1) year, and thereafter, until qualified successors are duly eiected and have
taken office. The By-L.aws may provide for the method of voting in the electlan for the removal
from office of officers, for the filling of vacancies, and for the duties of tha officers. The

ARTICLES OF INCORPORATION
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President shall be a director; ather officers may or may not be directors of the Master
Association. If the office of President shall become vacant fer any reason, or if the President
shall be unable or unavailable to act, the Vice President shall automatically aucceed to the office
or perform its duties and exercise its powers, If any office other than that of the President shall
become vacant for any reason, the Board may elect or appoint an individual to fill such vacancy.

6.03 First Officers. The names and addresses of the first officers of the Master
Assaciation, who shall hold office untll the first annual meeting of directors, and thersafter, unti
successors are duly elected and have taken office, shall be as fallows:

Name Address
President; 2999 NE 191 Street, PH 2
Yizhak Toledano Aventura, FL. 33180
Vice President: 2899 NE 191 Street, PH 2
Pavid Levy Aventura, FL 33180
Secrétary and Treasurer 29399 NE 191 Street, PH 2
Alex Tukn Aventura, FL 33180
Article Vil
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-
| aws.

Article VIl
AMENDMENTS

8.01 Approval of Amendments. Amendments to these Articles shall be proposed and
appraved by the Board and thereafter submitted 1o a meeting of the Voting Members for
adoption or rajection by affirmative vote of fifty-one percent (51%) of the votes of the Voting
Members.

8.02 Declaranfs Right to Amend. Notwithstanding anything to the contrary hereln,
during the period in which the Declarant is entitled to elect a majority of the Directars of the
Master Assaciation, the Daclarant shall have the absalute right to amend these Articles without
the consent of the Members of the Board, and no amendment to these Articlas shall be made or
shall be effective without the written consent and joinder of the Declarant, which cansent the
Declarant may withhold in its sole and exclusive discretion.

8.03 Amendments affecting the Diswrict. Notwithstanding the foregoing, any
amendment praposed to these Articles andfor the By-Laws or the Master Covenants which
would affect the Surface Water Management System, inciuding any environmental conservation
areas, shall be submifted to the District for review prior to finalization of the amandment. The
District shall determine If the proposed amendment will require a modification of any District
Permit, and if a modification |s necessary, District shall advise the Master Association. If a
permit medification is necessary, the modification must be approved by the District pricr to the
amandment of these Articles, the By-Laws, and/or the Master Covenants.

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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8.04 Notice. Notice of a proposed amendment shall be included in the natice of the
meeting at which such amendment is to be considered. Such notice shall contam the proposed
amendment or a eummary of the changes to be affected thereby,

8.05 Conflicting Provisions. In case of any confiiet between these Articles and the By-
Laws. these Articles shall control and in case of any conflict between these Articles and the
Master Covenants, the Master Covenants shalt control, except to the extent inconsistent with
the powers and duties of any Candominium Association under Applicable Law.

Article IX
INCORPORATOR

The name and address of the Incorparator of the Master Association is:

Name Address

Howard J. Vogel c/o Berman Rennert Vogel & Mandler, P.A.
100 8.E. Second Strest, Suite 2900
Miami, Florida 33131-2130

Article X
INDEMNIFICATION

10.01 Right to indemnification. The Master Association shall indemnify any
persan who was or is a party or is threatened to e made a party to any threatened, pending or
contemplated action, suit or proceeding, whether clvil, criminal, administrative or investigative by
reason of the fact that he Is or was a directar, employee, officer, committee member, or agent of
the Master Association, against expenses (including attorneys' fees and appellate attameys’
fees), judgments, fines and amounts paid in settlement actually and reasonakly incurred by him
in connection with such action, suit or proceeding unless: (a) it ie determined by a court of
competent jurisdiction, after all available appeals have been exhausted or not pursued by the
proposed indemnitae, that he did not act in good faith or in @ manner he reasonably believed to
be not in, or opposed ta, the best interest of the Master Assoclatien, and, with respect to any
criminal action or proceeding, that he had reasonable cause to believe his conduct was
unlawful: and (p) such court further determines specifically that Indemnification should be
denied. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent. shall not, of itself, create a
presumption that the person did not act in good faith or did act in a manner which he believed to
be not in, or opposed 1o, the best interest of the Master Association, and with respect to any
criminal action or proceeding, that he had reasonable cause to believe that his conduct was
unlawful.

10.02 Allorneys’ Feas. To the extent that a director, officer, employee or agent
of the Master Assoclation has been successful on the merits or otherwise in defense of any
action, suit or praceeding referred to in Section 10.01 above or in defense of any claim, issue or
matter therain, he shall be indemnified against expenses (including aftorneys' fees and
appellate attorneys' fees) actually incurred by him in connection therawith.

10.03 Expenses. Expenses incurred in defending a civil or criminal action, suit
or proceeding shall be pald by the Master Association in advance of the final disposition of such

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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action, suit or proceading through all available appeals upon receipt of an undertaking by or an
behalf of the director, officer, commitiee member, employee or agent to repay such amount
unlees it shall ultimately be determined that he is entitied to be indemnified by the Master
Association as authorized in this Article.

10.04 Nen-exclusive. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled
under any by-law, agreement, vote of Members or otherwise, both as to actlen In his official
capacity while holding such office or otherwise, and shall continue as to a person who has
ceased to be director, officer, employae or agent and shall inure to the benefit of the heirs,
executors and administratoers of such person,

10.05 Pawer to Purchase Insurance. The Master Association shail have the
power to purchase and maintain insurance on behalf of any person who is or was a director,
officer, committee member, employee or agent of the Master Association, or is ar was serving at
the request of the Master Assoclation as a director, officer, employee or agent of ancther
corparation, partnership, 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 provisions of this Asticle,

10.06 No Amendment. The pravisions of this Article 10 shatl not be amended.
Anticle X1
OFFICE

The principal office and mailing address of the Master Association shall be at 2999 NE
191 Street, PH-2, Aventura, Florida 33180, or at such other place as may be subseruently
designated by the Board. All booke and records of the Master Association shall ba kept at jts
principal office or at such other place as may be permitied by Applicable Law.

Article Xil

Until changed, Registered Agents of Floriga, |.LC shall be the registered agent of the
Master Assaciation and the registered office shall be c/o Berman Rennert Vogei & Mandler,
P.A., Suite 2900, 100 8.E. Second Street, Miami, Florida 33131-2130.

Article X{lt
DISSOLUTION

Upon dissolution of the Master Association, all of its assets shall be conveyed to another
non-profit corperation, unincorporated association or public agency. Notwithstanding the
foregoing, if the Master Assaciation is disselved, the property consisting of the Surface Water
Management System shall be conveyed to an appropriate agency of local government. In the
event the conveyance Is not accepted by local gavernment, the Surface Water Management
System must be conveyed to a non-prafit corporation similar to the dissalved Association.

ARTICLES OF INCORPORATION
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IN WITNESS WHEREOF, the said Incorporater has nto set his hand this /3
day of November, 2007,

Howar%l.@'oget, Incorporatar

STATE OF FLORIDA )
) 85:
COUNTY OF MIAMI-DADE )

The faregaing instrument was acknowledged before me on the /2 day of
November, 2007, by Howard J. Vogel, who is personally knawn to me.

My Commission Expires: /!Zf}})’\

tafy Public,
tatg of Florida at Large

JANET BANGHEZ

y MY COMSIBSION # DD 701311

EXPIRES: Auguip 2,201
Boniod Thed Notary Pugic Mncérar g

ARTICLES OF INCORRPORATION
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CERTIFICATE DESIGNATING PLAGE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

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

CITY PARK AVENTURA MASTER ASSOCIATION, INC., desiriglg to organize or qualify under
the laws of the State of Flortida, with its principal place of bysinegs in the City of Aventura, State
of Florida, has named Registered Agents of Florida, LLCf Jocated at 100 §.E. Second Street,
Suite 2800, Miamij, FL 33131-2130, as ite agent to accept fenyice of process within Florida.

Howard J.fdodel, Incorporator
Dated: November /-3, 2007

Having been named to accept service of process for the above stated Caorporation, at the place
designated in this Centificate, | hereby agree to act in this capacity, and | further agree to comply
with the provisions of all statutes relative to the proper and complete performance of my duties.

REGISTERE ENTS OF FLORIDA, LL.C, a
Florida limit billty company

. By:
Name: H'o;iard J. Vogel, Vice President

Dated: November &’; , 2007

9E:] He €] Ao L0
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