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ARTICLES OF iINCORPORATION L Aty
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METROPICA NORTH MASTER ASSOCIATION, INC. n) 1’5{;%‘.;‘1
5;“%?‘ ’

The undersigned Incorporator, desiring fo form a corporation not-for-profit under the :;; ‘:3";{3‘5;,;
Chapter 617 of the laws of the State of Florida, hereby adopts the following Arlicles of & ¥
Incorporation ("Articles"): &

Article |
NAME AND DEFINITIONS

The name of the corporation shall he METROPICA NORTH MASTER ASSOCIATION,
INC., which is hereinafter referred to as the "Master Association” ar "Association.”

The capltalized terms used herein shall have the meanings, if any, given to them in the
Declaration of Covenants, Restrictions and Reciprocal Easements recorded or to be recorded in
the Public Records of Broward County, Florida, as hereafter amended andfor supplemented
from time to time (the "Master Covenants"), unless the context clearly requires otherwise:
provided, however, that the term "Member” shall mean a member of {he Mastar Association as
provided herein.

Article Il
PURPOSES AND POWERS

The objects and purposes of the Master Association are those objects and purposes as
are autherized by the Master Covenants. The further objects and purposes of the Master
Association are to preserve the values and amenities of the Units and the Parcels which are
now or hereafter developed within the propertiss which are subject to the Master Covenants

(hereinafter referred as the “Properties”) and to maintain the Common Areas for the benefit of
the Members of the Master Association.

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

The Master Assoclation shall have the power to contract for the management of the
Master Association and to delegate to the party with whom such contract has been entered into
(which may be an affiliale the Daclarant) the powers and duties of the Master Assoclation,
except those 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
carporation not-for-profit which are not in conflict with the terms of these Articles and the Master
Covenants. The Master Assoctation shall also 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 impiement the purposes of the Master Association as set forth in the Master
Covenants. The Masfer Association shall further have all of the powers necessary to provide for
the common good, health, aafety and general welfare of all of the Owners.

The Master Association shall also have the powers and the obligation to own, operate,
maintain, repair and replace, as and when nacessary, the Surface Water Management System,
if any.
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Fax Audit No. H14000433235 3



06-09-°14 10:55 FROM- T-347 PO0O03/0010 F-339
Fax Audit No. H14000133235 3

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

Article lll
MEMBERS
3.01  Membershig. The Members of the Master Aasociation shall be as follows:
(a) Condominium Associations. Each Condominium Association shall be a
Class A Member of the Master Assoclation and shall be a Voting

Member.

(b)  Parcel Owners. Each Owner of a Parcel shali be a Class A Member of
the Master Association and shall be a Voting Member.

© 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.

{(d) Unit Owners. Each Owner of a Unit in a Condominium shall be a non-
voting Class G Member of the Master Association, but shall not be a
Voting Member. ‘

3.02 Members' Voting Rights. On all matlers upon which the Members shall be
entitted or required to vote, each Voting Member shall have the following number of votes:

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

(b) Each Parcel Owner shall be entitled lo cast one (1) vots.

(c) The Declarant shall have twenty-five {(25) votes, so long as the Declarant
Is entitled to appoini a majority of the Directors of the Master Association
as hereafter provided, and thareafter, the Declarant shall have the greater
of {i) one (1) vote less than the number of votes required fo elect a
majority of the Directors; or (ii) or the maximum number of votes
permitted under Applicable Law,

3.03 QGeperal Mafters. Unless otherwize apecified, when reference is made herein, or
in the Master Covenants, By-Laws, Rules and Regulations, management contracts or
otherwise, to a *“Required Percentage” of Members, such reference shall be deemed o be a
reference to fifty-one percent (51%) of the votes of the Voting Members.

3.04 Meetings of Members. The By-Laws shall provide for an annual meeting of
Members, and may provide for regular and special mestings of Members other than the annual
meeting. A quorum for the transaction of business at any meeting of the Members shall exist it
at least fifty-one percent (51%) of the total votes which may be cast by the Voting Members

ARTIGLES OF INCORPORATION
MASTER ASSQCIATION
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: shall be represented at the meeting by the respective Members. Unless otherwiss spacifically
required by law, references herein and in the Master Covenants, By-Laws and other documents
administered by or binding on the Master Association shall be deemed to refer to meetings and
votes of Members,

Artlcle IV
CORPORATE EXISTENCE

The Master Association shall have perpetual existence.

Article V
BOARD QF DIRECTORS

5.01 Management by Directors, The property, business and affairs of the Master
Assoclation shall be managed by a Board, which shall initially consist of three (3) directors. A
maijority of the directors shall constitute a guorum for the transaction of business. The By-Laws
shall provide for meetings of directors, including annual meetings.

5.02 Qriginal 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 Address
Michel Basso 19485 Biscayna Blvd, Suite 702

Aventura, FL 33180

Scott Leventhal 19495 Biscayne Bivd, Suite 702
Aventura, FL 33180

3 Erick Collazo 18485 Biscayne Bivd, Suite 702
- Aventura, FL 33180

5.03 Appointment of Directors. The Directors shall be elacted or appointed 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, as
provided in the Master Covenants.

(b)  Upon termination of the Class B Membership, the Condominium
Associations shall ba entitled to elect or appoint two (2) directors and the
Parcel Owners shall be entitied to elect or appoint one (1) director.
Notwithstanding anything to the confrary contained herein, in the event
that any Parcel is submitted to c¢ondominium ownership, the
Condominium Association governing such Condominium shall have the
same rights to elect or appoint directors as did the Owner(s) of such
Parcel.

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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(c) After the Declarant relinquishes controf of the Master Association, and to
the fullest extent parmitted under Applicable Law, the Declarant may also
exercise the right fo appoint any Declarant-owned voting interests in the
same manner as any other Voting Member, except for purposes of
reacquiring contro! of the Master Association or selecting the majority of
the Members of the Board.

(d)  For purposes of this section, the term "Voting Members other than the
Declarant” shall not inciude builders, contractors, or others who purchase
a Parcel for the purpose of constructing improvements thereon for resale,

504 Appointment of Board of Directors, Unless otherwise provided in these Articles

of Incorporation, directors elected or appointad 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 provide for
the method of voting for the election and for the removal from office of directors.

5.05 Duration 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
successors are duly elected or appointed and have taken office.

5.06 Vacancies. A director elected or appointed by the Declarant or any other Voting
Member may only be removed by the Declarant, and any vacarnicy on the Board shall be filled by
the Declarant or other Member that elected or appointed the resigning or removed director.

Article VI
OFFICERS

6.01 Officars Provided For. The Master Association shall have a Presldeni, a Vice
President, a Secretary and a Treasurer, and such other officers as the Board may from time to
time elecl. One person may hold more than one office, subject fo the limitations set forth in the
By-Laws.

6.02 Election and Appointment of Officers. The officars of the Master Association, in

; accordance with any applicable provision of the By-Laws, shall be elected by the Board annually

! for terma of one (1) year and thereafter until qualified successors are duly elected and have

| taken office. The By-Laws may provide for the method of voting in the election for the removal

| from office of officers, for the filling of vacancies and for the duties of the officers. The President

shall be a director; other officars may or may not be directors of the Master Association. If the

L office of President shall become vacant for any reason, or if the President shali be unable or

unavailabie to act, the Vice President shail automatically succeed to the office or perform its

duties and exercise its powers. If any office other than that of the President shall bacome vacant
for any reason, the Board may elect or appoint an individual te fill such vacancy.

B8.03 First Officers. The names and addresses of the first officers of the Master
Association, who shall hold office untll the first annual mesting of directors and thereafter until
successars are duly elected and have taken office, shall be as follows:

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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Mame and Qffice Address
:ﬁzeﬁiﬂegg 19495 Biscayne Blvd, Suite 702
chel besso Aventura, FL. 33180
Vice President: 19495 Biscayne Bivd, Suite 702
Scott Leventhal Aventura, FL 33180
ggg{(eéao?l’g ;easure“ 18495 Biscayne Blvd, Suite 702
. Aventura, FLL 33180
Articte Vil
BY-LAWS

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

Article VIIl
AMENDMENTS

8.01 Approval of Amendments. Amendments to these Articles shall be proposed and
approved by the Board and thereafter submitted to a meeting of the Voting Members for
adoplion or rejection by affimative vote of fifly-one percent (51%) of the votes of the Voting
Members.

8.02 Declarant’s Right o Amend. Anything to the contrary herein notwithstanding,
during the period in which the Declarant is entitled to elect a majority of the Directors of the
Master Association, the Declarant shall have the absclute right to amend these Articles without
the consent of the Members of the Board, and no amendment to these Articles shall be made or
shall be effective without the written ¢onsent and joinder of the Declarant, which consent the
Deglarant may withhold in its sole and exclusive discretion.

8.03 Notice. Notice of a proposed amendment shall be included In the notice of the
maeting at which such amendment is to be considered. Such notice shall contain the proposed
amendment or a summary of the changes to be affectad theraby,

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

8.05 South Florida Water Management Digtrict (SFWMD). Any amendment proposed
to these Articles of Incorporation which would affect the Surface Water Management System, if
any, including any environmental conservation areas, shall be submitted to the SFWMD for

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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review and approval prior to the adoption of such amendment. The SFWMD shall datermine if
the proposed amendment will require a modification of any permit issued by SFWMD, and if a
modification is necessary, SFWMD shall notify the Master Association. If a permit modification is
necessary, the modification must be approved by the SWMD prior to the amendment of these
Articies.

Article IX
INCORPORATCR

The name and acidress of the Incorporator of the Master Association is;

Name Address
Leonardo J. Carabalio c/o Renneri Vogel Mandler & Rodriguez, P.A.

100 S.E. Second Street, Suite 2900
Miami, Florida 33131-2130

Article X
INDEMNIFICATION

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

10.02 Aftomeys' Fegs. To the extent that a director, officer, employee or agent
of the Master Association has been successful on the merits or otherwise in defense of any
action, suit or proceeding referred to In Section 10.01 above or in defense of any claim, issue or
matter therain, - he shall be indemnified ageinst expenses (including attorneys' fees and
appellate attorneys' fees) actually incurred by him In connection therewith.

10.03 Expenses. Expenses incurred In defending & civil or criminal action, suit
or proceeding shall be paid by the Master Association in advance of the final disposition of such
action, suit or proceeding through alt avallable appeals upon raceipt of an undertaking by or on
behalf of the director, officer, committee membsr, employee or agent to repay such amount

ARTICLES OF INCORPGRATION
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unless it shall ultimately be determined that he is entitied to be indemnified by the Master
Association as authorized in this Article.

10.04 Non-exclusive. The indemnification provided by this Article shall not be
deemed exclusive of any other rights fo which those seeking indemnification may be entitled
under any by-law, agreement, vote of Members or otherwiee, both as to action in his official
capacity while holding such office or otherwise, 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,
executors and administrators of such person,

10.06 Power to 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,
officer, committee member, employee or agent of the Master Assoclation, or is or was serving at
the request of the Master Association as a director, officer, employee or agent of another
carparation, partnership, joint venture, trust or other enterprige, 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 Article.

10.08 No Amendment. The provisions of this Article shall not be amended.
Article X1
OFFICE

The princlpal office and mailing address of the Master Association shall be at 194985
Biscayne Bivd, Suite 702, Aventura, FL 33180, 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 lts principal office or at such other place as may be permitied by Florida faw.

Article Xl
REGISTERED AGENT

Until changed, Registered Agents of Florlda, LLC shall be the registered agent of the
Master Association and the registered office shali be ¢fo Rennert Vogel Mandler & Rodriguez,
P.A., 100 Southeast Second Street, Suite 2600, Miami, Florida 33131-2130.

Articla XII|
DISSOLUTION

Upon dissolution of the Mastar Association, all of its assets shall be conveyed to another
non-profit corporation, unincorporated association or public agency.

ARTICLES OF INCORPORATION
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IN WITNESS WHEREOF, the said Incorporator has hereunto set his hand this Qll h
day of June, 2014.
e
=
Leonardo J. Caraballo, Incorporator

STATE OF FLORIDA )
) 8S:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me on the é}m‘ day of June, 2014,
by Leonarde J. Caraballo, whe is personally known to me,

[Notary Seall e OMLW

CARMEN M, BARCENAS Notary Public, (.§tate of Florida at L/%d
“’&%’{%‘;g‘?ﬁ‘.jﬁ";‘:‘? b Print Name:_L' AV Mt AJ i nas

My Commission Expires:_-1 L2

Bonded ThAx Notary Pebic Liderarkers

i

g

90 :h Hd &- NI ¢
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CERTIFICATE DESIGNATING FLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48.081, Florida Statues, the following is submitted:

METROPICA NORTH MASTER ASSOCIATION, INC., desiring to organize or qualify under the
laws of the State of Florida, with its principal place of business at the City of Aventura, State of
Florida, has named Registered Agents of Florida, LLC, located at 100 Southeast Second Streat,
Suite 2000, Miami, FL. 33131-2130, as its agent to accept service of process within Florida.

R il

Leonardo J. Caraballo, Incorporator

Dated: ____ Juwnt A 2enid

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

REGISTERED AGENTS OF FLORIDA, LLC, a
Florida limitgd liability company

By: /

Howard J. Vogal, Vice President

Dated: .r{/rb C?', 261y
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