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AVENTURA ISLES MASTER HOMEQOWNERS' ASSOC[ATIdN INC

The undersigned Incorporator, for the purpose of forming a corporation nat-for-profit
pursuant to the laws of the State of Florida, Florida Statutes, Chapter 817, hereby adopts the
following Artidles of Incorporation:

PREAMBLE

This association is baing formed as the assoclation to administer a Master Declaration of
Covenants and Restrictions of Aveniura Isles (the "DECLARATION"} and to perform the duties
and exercise the powers pursuant to the DECLARATION, as and when the DECLARATION is
racorded In the Public Records with these Articles of Incorporation attached as an exhlbit. All of
1he definktions contained in the DECLARATION shall apply to thaaa Aticles of tncorporaﬁon, and
{o the Bylaws of the ASSOCIATION. -~

c - DADDR

The name of the corporation is Aventura [sles Master Homeownors' Assoclation, Inc.,
hereinafter referrad to as the "ASSOCIATION.” The initial address of the principal office of the
ASSOCIATION and the initisl mailing address of the ASSOCIATION s 1951 NW 19TH Straet,
Sutte 200, Boca Raton, FL 33431.

ARTICLE 2. - BURPOSE
The purposes for which the ASSOCIATION is organized ara as follows:

2.1 To operate as a corporaiion not-for-profit pursuant to Chapter 617 of the Florida
Statutes.

22 To enforce and exercise the dutles of the ASSOCIATION provided In the
DECLARATION.

23 To promole the heatth, safety, welfare, comfort, and sacial and economic benefit of
the members of the ASSOCIATION.

ARTICLE 3. - POWERS AND DUTIES
The ASSOCIATION shall have tha following powers and duties:

3.1 Al of the common law and statutory powers of a corporation not-for-profit under the
laws of the State of Florida.

3.2 To administer, enforce, camry out and perform all of the acts, functions, righis and
dutles provided In, or contemplated by, the DECLARATION, Including but not limited to, the
following:

3.2.1 To own, purchase, sell, mortgage, sncumber, lease, administer, manage,
operata, maintain, improve, repair and/or replace real and personal property.

3.2.2 To make and collect ASSESSMENTS against OWNERS io defray the costs,
expansas and ossas incurred or to be Incurred by the ASSOCIATION, and to use the proceads
theneof in the exercise of the ASSOCIATION'S powers and dulies.
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223 To enforce the provisions of the DECLARATION, these ARTICLES, and the
BYLAWS,

3.2.4 To maks, establish and enforce reasonable ruea and regulations goveming
the use of COMMON AREAS, LOTS, UNITS and other property under the jurisdiction of the
ASSOUCIATION.

325 To grant and modify easements, and to dedicate property awnad by the
ASSOCIATION to any public or quasi-public agency, authority or utiity company for publlc, utility,
dreinage and cable television purposes.

3.26 To borow monay for the purposes of carrying out the powers and dutles of
the ASSOCIATION.

3.2.7 To exercise control over exterior alterations, additions, imprevements, or
changes In accordance with the terms of the DECLARATION.

3.28 To obtaln insurance s provided by the DECLARATION.

3.29 To employ personnel necessary to perform the obligations, services and
duties required of or to be performed by the ASSOCIATION and for proper operation of the
properties for which the ASSOCIATION s responsible, or to contract with others for the
performance of such abligations, sarvices andfor duties.

3.2.10 Tosus and be sued.
ART 4. - MEMBE

4.1 The members of the ASSOCIATION shaill consist of all of the record owners of LOTS.
Membership shall be established as to each LOT upon the recording of the DECLARATION. Upon
the transfor of ownership of fee title to, or fee interest in, a LOT, whether by conveyance, devise,
judicial decree, foreciosura, or otherwise, and upon-the recordation amongst the public records In
the county in which the SUBJECT PROPERTY Is lcaled of the deed or other Instrument
establishing the acquisition and designating the LOT sffected thereby, the new OWNER designated
in such desd or other Instrument shall thersupon become a member of the ASSOCIATION, end the
membership of the prior OWNER as to the LOT designated shall be terminated, provided, however,
thal the ASSOCIATION shall not have the responsibiity or obligation of recognizing any such
change in membership untll it has been delivered a true copy of the appliceble deed or other
instrument, or is otherwise informed of the transfer of ownership of the LOT. Prior 1o the recording
of the DECLARATION, the Incorporetor shall be the sole member of tha ASSOCIATION,

4.2 The share of each member in the funds and assets of the ASSQOCIATION, and the
COMMON SURFLUS, and any mambership In this ASSOCIATION, cannot be assigned,
hypothecated or transferred in any manner except as an appurtenance 1o the LOT for which that
membership Is established.

4.3 On all matters upon which the membership shall be entitied to vote, there shall be only
one vote for each LOT. In the event any LOT is owned by more than cne person and/or by an
entity, the vote for such LOT shall be cast in the manner provided by the BYLAWS. Any person or
enlity owning more than one LOT shall ba entitled to one vote for each LOT owned. In addibon to
the foregoing, DECLARANT shell have three vates for each vote of any member other than
DECLARANT so long as DECLARANT s entitled to elect a majority of the Board of Directors.
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44 The BYLAWS shall provide for an annual meeting of the members of the
ASSOCIATION and shall make provision for speclal meetings.

ARTICLE 5. - TERM OF EXISTENCE

The existence of the ASSOCIATION shall commence with the fling of these ARTICLES
with the Secretary .of Siate, Tallahassee, Florida. The ASSOCIATION shall have exist In

perpstuity.
ARTICLE 8. - INCO 0

The name and street address of the Incorporator Is: Gary N. Gerson, Esg.. Nason, Yeagear,
Gerson, White & Lioce, P.A,, 1645 Paim Beach Lakes Boulevard, Suite 1200, West Palm Beach,
Florida 33401.

ARTICLE 7. - DIRECTORS

7.1 The property, business and affairs of the ASSOCIATICN shall be managed by a
BCQARD which shall cansist of nat less than three (3) directors, and which shall always be an odd
number, The BYLAWS may provide for a methad of determining the number of directors from
time to time. In the absence of & determination as to the number of directors, the BOARD shall
consist of three (3} directors. Directors are not required to be members of the ASSOCIATION.

7.2 All of the duties and powers of the ASSOCIATION existing under the
DECLARATION, these ARTICLES and the BYLAWS shall be exercised exclusively by the
BOARD, s agents, contractors or employees, subject to approval by the members only when
specifically required.

7.3 The DECLARANT shall have the right to appoint all of the directors until the earfier of
the following events occurs: (a) Three months aftar S0 percant of the parcels in all phases of the
community that will ultimately be operated by the ASSOCIATION have been conveyed to
OWNERS; or (b) DECLARANT walves ite right to appoint the directors by written notice to the
ASSOCIATION. Tha DECLARANT may waive its right to elect one or more directors by written
notice to the ASSOCIATION, and thereafter such directors shall be elected by the members.
When the CECLARANT Is no longer entitled to elect a majority of the Board of Directors, all of the
directors shell be elected by the members In the manner provided in the BYLAWS.

7.4 Directors may ba ramoved and vacanclas on the BOARD shall be filled in the manner
provided by the BYLAWS, however any directar appointed by the DECLARANT may only be
removed by the DECLARANT, and any vacancy on the BOARD shall be appointed by the
DECLARANT if, at the time such vacancy is to be filled, the DECLARANT s entitled to elect the
directors.

7.6 The DECLARANT is entitied to slact at least one (1) member of the BOARD of the
ASSOCIATION as long s the DECLARANT holds for sale in the ordinary course of business at
least 5% af the LOTS, as defined In the DECLARATION.

ARTICLE 8, - OFFICERS

The officers of the ASSOCIATION shall be a president, vice president, secretary, treasurer
and such cther cfiicers as the BOARD may from time to time by resolution create. The officers
shsll serva at the pisasure of the BOARD, and the BYLAWS may provide for the removal from
offices of officers, for filling vacancles, and for the duties of the officers.
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. 8.1 The ASSOCIATION shall indemnify any person who was or Is a party, or is threatened
tn be made a party, to any threataned, pending or contemplated action, suit or procaeeding, whether
civil, criminal, edministrative or Investigative (other than an aciion by or in the rght of the
ASSOCIATION) by reason of the fact that he s or was a director, employee, officar or agent of the
ASSOCIATION, against expenses (including attornays’ feas), judgmants, fines and amounts paid in
sattiament actually and reasonably incurred by him In connection with the action, sult or proceeding
if he actad in good feith and in & manner he reasonably belleved to be In, or not cppogad to, the
best interest of the ASSOCIATION; and with respect to any criminal action or procaeding, if he had
no reasonable cause to believe his conduct was unlawful; eaxcept, that no indemnification shall be
made In respect to any ctaim, Issue or matter as to which such person shall have bean adjudged to
be llable for gross negligence or wilful misfeasance or malfeasancs In the performance of his dulles
to the ASSOCIATION uniass and only to tha extant that the court in which the ection or suit was
brought shall determina, upon application, that despite the adjudication of liability, but in view of ail
the circumstances of the case, such person is fairly and reasonably entitied to Indemnity for such
expensas which the court shall deem proper. The termination of any action, sult or proceeding by
Judgment, arder, sattlament, conviction, or upon a plea of nolo contendere or ita equivaient, shall
not, In and of leell, create a8 presumption that the person did not act in good faith and in a manner
which he reascnably believed to be In, or not opposed to, the best Interest of the ASSOCIATION;
and with respect to any criminal action or proceeding, that he had no reasonable cause (o believe
that his conduct was undawful, .

9.2 To the extent that a director, officar, employee or agent of the ASSOCIATION has
been successful an the merits or otherwise in defense of any action, suit or proceeding referred to
in Paragraph 1 above, or in defense of any claim, issus ar matter tharsin, he shall be indemnified
against expenses (including attomeys’ fees and appellate attorneys' fees) actually and reasonably
Incurred by him in connection therewith.

9.3 Expensos incurred In defending a chvil or criminal action, suit or proceeding may be
paid by the ASSOCIATION In advance of the final disposition of such action, sull or proceeding as
authorized by the BOARD in the specliic case upon receipt of an undertaking by or on behalf of the
directors, officer, employee or agent 1o repay such amount unless it shall ulimately be determined
that ha Is entitted to be Indemntied by the ASSOCIATION as euthorized herein.

9.4 The Indemnification provided herein shall not be deemed exchisive of any other righls
to which those seeking indemnification may be enttied under the laws of the State of Florida, any
BYLAW, agreement, vote of members or otherwise, and as to action taken in an officlal capacity
while holding office, shall continue as to a person who has ceased o be a director, officer,
employee, or agent and shall inure to the benefit of the helrs, executors and administrators of such

8 person.

8.5 The ASSOCIATION shall have the power to purchase and malntain insurance on
bahalf of any person who is or was a diractor, officer, ernployoa or agent of the ASSQCIATION, or
is or was serving at the request of the ASSOCIATION as & director, officer, employae or agent of
ancthar corporation, parthership, joint venture, trust or other enterprise, against any liabiiity asserted
agalnst him and incurred by him In any such capacity, as arfsing out of his stetus as such, whathsr
or not the ASSOCIATION would have tha power to indemnify him agalnst such Hablily under the
provislons of this Article.
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ARTICLE 10, - BYLAWS

The first BYLAWS shall be adopted by tha BOARD and may be aitered, amended or
rescinded by the DECLARANT, the Directors and/or membera In the manner provided by the
BYLAWS.

ARTICLE 11, - AMENDMENTS
Amendments to these ARTICLES shall be proposed and adopted In the following manner:

111 A majority of the BOARD shall adopt a resolution setting forth the proposed
amendment and directing that it be submitted to a vote at & mesting of tha members, which may be
the annual or a special meeting.

11.2 Written notice seiting forth the proposed amendment or a summary of the changes o
be effacted thereby shall be given to each member entifed to vots thereon within the time and In
the manner provided in the BYLAWS for tha glving of notice of a meeting of the members. If the
meeting Is ah annual mesting, the proposed amendment or such summary may ba Included In the
notice of such annual meeting.

11.3 Al such maeting, a vote of tha members entitled to vote thereon shall be taken on the
proposed amandment. The proposed amendment shall be adopted upon recelving the affirmative
vote of 8 majority of the votes of the entire membarship of the ASSOCIATION.

11.4 Any number of amendmants may be submitted to the members and voted upon by
themn at any one meeting.

11.5 If ali of the directors and all of the members eligible to vote sign & written statement
manifesting thelr intention that an amendment to thesa ARTICLES be adopted, then the
amondment shali thereby ba adopted as though the above requirements had been satisfied.

11.6 No amendment shall maeke any changes in the qualifications for membership nor in
the voting rights of members without approval by all of the members and the joinder of all
INSTITUTIONAL LENDERS hoiding morigages upon the LOTS. No amendmant shall ba made
that is in conflict with the DECLARATION. Prior to the closing of the sals of all LOTS within the
SUBJECT PROPERTY, no amendment shall make any changes which would in any way affect any
of the rights, privileges, powers or options herein provided In favor of, or reservad to, the
DECLARANT, unless the DECLARANT ghail join in the execttion of the emendment, including, but
not limied to, any right of the DECLARANT to appeint directors pursuant to Article Vil.

11.7 No amendment to these ARTICLES shall be made which discriminates against any
OWNER(S), or aftacts lass than all of the OWNERS within tha SUBJECT PROPERTY, withaout the
written appraval of all of the OWNERS so discriminated against or affected.

11.8 Upon the approval of an amendment to thase ARTICLES, the articles of amendment .

shall be executed and delivered 1o the Department of State as provided by law, and a copy certified
by the Department of State shall be recorded In the public records of the county in which the
SUBJECT PROPERTY Is located.

ARTICLE 12. - DISSOLUTION
in the evert of dissclution or final liquidation of the ASSOCIATION, the assets, both res)

and personal, of the ASSOCIATION, shall be dedicated to an appropriate public agency or utility to
be devoted to purposes as nearly as practicable the same as those o which they were requinad to

5
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be devoted by the ASSQCIATION. In the svent that such dedication is refused acceptance, such
assets shall be granted, conveyed and assigned 1o any non-profit corporation, association, trust or
other crganization, o be devoted to purposes as nearly as practicable 1o tha same as those (o
which they were requirad to be devoted by the ASSOCIATION. No such disposition of
ASSOCIATION properiles shall be effective to divest or diminish any right or title of any MEMBER

vested in him under the necorded DECLARATION unless made In accordance with the provisions of
such DECLARATION.

ARTICLE 13. - INITIAL REGISTERED OFFICE ADDRESS
EG

The initial registered office of the ASSOCIATION shall be at Nason, Yeager, Garson, White

& Lioce, P.A., 1645 Palm Beach Lakes Boulevard, Sulta 1200, West Patm Beach, Florida 33401,
The initial registered agent of the ASSOCIATION at that address is Gary N. Gerson, Esq.

WHEREFORE, the incomporator, &nd the Inide) registered agent, have executed theso
ARTICLES on this 20th day of November, 2012, By executing these ARTICLES, the undersigned

regisiored agent accepis the appointment as registered agent states thet thg Undersigned is
familiar with, and accepts, tha obligations of that position. ?i /{/
]

Gay N. G , &8 Incorporator and as
Registered
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