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The undersigned {ncorporator, desiring 1o form & corporation not for profit under Chapter 617, Florida
Statutes, as amended, herehy sdopts the foilowing Articles of Incorporation;

ARTICLEY
BaMg

The nama of the corporation shall b MEIMM MASTER ASSOCIATION, INC., which is berainatier :
referred ta a% the “Association®. !

ARTICLE TT
g OFFICE

The principal office and mafling addvess of the Association shalt be ar 777 N,W. 727 Aveoue, Miami, :
Florida 33126, or ot such other place as may he subacquently designetod by the Boand of Dimctors, Al books and
recopds of the Associption shall be kept ai its principat office.

ARTICLE I}

The objects ard purposse of the Associstion are those objects and purposen a3 are suthorized by the
Decinvation of Covenants, Condiijons, Restrletions, Essemspis and Operating Agresment for Miami
fnterpations! Merchandies Mart, Hotel, Plasn snd Convention Center recorded {or to be rocorded) in the Pubidic

- Records of the County, as herealter amended and/or supplemsnted fram time ip time (the "Decisration”™). The
furthey objests and purpeses of the Assoclation are fo prescrve the valuss and amenitien in The Froperties {as
dsfined in the Declararian™} and to maintaln the Common Properties thereof for the benefi of the Mombers of the
Assosiation. )

Pt bt e

The Associntion s organized nat for prafit end no part of the net sarnings, i any, shall inure to the benefit
of any Member or individual persen, firm or corporation.

The Assaciation shadl huve the power ta contract for the management of the Association and 1o delepate w
the party with whom such contract has baen entersd into (which may be an affiliato of the Daclarant} the powers and
duites of the Agsociation, except thase which requive apacific approval of the Bosrd of Dirsciors ar Members.

The Asgociation shail have all of the common law and statuiory powers of & corporstion not for profit
wiiich grs not fn sonfliet with the torms of theae Asteles and the Declaration sbovs identified, The Associnitorn shall
siso have all of the powers necessary $o implement the purposes of the Associatlon se st forth in the Declaration i
Bng to provide for the general health and welfare of s mambership, t
Definitions e fonth in the Declaration are incorparetad hersin by shis refersnce,

ARTICLE W
MEMHEERS

H04000093220
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. Mambership, The Qwnay of anch Lot shall bs & Member of the Associstion, provided that
any such perzon or snlily whao holds an ownership inferest mensly as socurity for the performance of an abligation
shall not be 3 Member,

Seeton 2. Voring Rights. The Associstion shall have two (2} elasses of voting membership:

Glaks A Class A Members shall be all thoge Qwners as defined in Sectla | abava with the
exception of e Declarant {as long a5 the Class B Membership shall exist, end thereafier the Declarant
shall be & Class A Member to the extent it would otherwise qualify). Except as provided bolow, the Closs
A Member for the Copdominhumn Lot shall be entitled to thirty sine (39) votes for the Condominium Lt
and the Class A Membsr for the Non-Condomintum Lot ghall ba entitled 1o sbety one (61} votos for the
Non-Condomininm Lot. Whaen mare then one person holds such interest or interssts in any Lot a1l such
persons shall be Members, and the voie for such Lot shall be exercised sy they wmong fhemselves
determine, but, subject only % provided i the following paragraph, in no event shall more than the
sliocsted numbnr of votes for such Lot bo cast with respect fo sueh Lat,

Class B. The Class B Member shatl ba the Declarant. The Class B Member shall bo entitled
to one {1} vote, plus 1wo (2} voies for each vote entitled 1o b cast In the sggrogate a1 any time and fom
time t Lime by the Clags A Mentbers. Ths Class B membership shall coage and rerminate three (3 monghe
after ninety peroont (90%) of all Lot within The Propertios have been sofd and conveyed by the Declamnt
{or its affitiates) ta an Owner cther than Reclarent or 4 builder, contractor or other who purchases the Lot
for the purpose of conmtructing Impravements thereon for rusyie, or sooner af the eisction of the Declarant
{the *Trapsition Dags™), whereupon the Class A Memborm shali be oblignted to olect the Board apd assume
control of the Association. .

Bsctipn 3. MgminmLMsmm. The Py-Laws of the Assoclgtion shalf provide for an sonual
meeting of Members, and may make provisions for ragular and special meetings of Members other than e annusl
mecting. A guorum for the transackion of business at any meeting of the Members shall exist if thirty percent (30%)
of the toral woting interests shafl be presont or represented pf the mesting,

Sectinnd. . When reference i made herein, or ik the D:cluratiea. By-Laws, Rules
and Regularions. management contracts of olherwixa, 13 o majority or spaeific percantags of voting intorests, such
refercnce shel] be deemed 1o be reference to & majority or specific percentugs af the il voting Intsrsets of aff
Members and not of the Membars themsslvas.

ARTICLEV
CORPORATE EXISTENCE

The Association sheil have parpetunl existonce.

ARTICLE v1
BOARD OF [YRECTORS

Secifon L Marpgenait by lroctors. The property, busintss and affairs of the Association shalt be
managed by a Board of Direcrors, which shall conslsr of not leas than three (3) persons, but may consist of as many
persons Rs the Board of Directars ghall fram tims to time determing, A malority of the directers Tn affice shall
condfituie & quarums far the transection of business. The By-Laws shall provide for meetings of directars, including
e sanusl mesting,

Masier Artlcics
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Seation 3. Original Beard of E¥ractors. The nomes end addeecsses of the frst Boan! of Dirsctors of
the Assoclition, who shall held office ppfit the first annual tmeeting of Mambers and thereafer untll qualifisd
suctessors are duly slected and have taken office, thall be a8 follows:

Hemz ‘ Address
Georgl Zaczae, Br. 777 NW. Tand Avenue
Wiami, Floridz 33126
Georgl Zaczae, Ir. 777 NW. Yind Avenue
Wiami, Florida 33126
C. Anderson Willams FEFN.W. 1and Avenvs
Wliemi, Florids 33126

Secrjond. - Elestion of Meinkers of Board of Rireciars. Except as ptherwise pravided herein and
except Tor the fiest Board of Directors, directors shafl b slacted hy the Memhers of the Association of the annual
mezting of the membership 25 provided by the By-Laws of the Association, and the By-Laws may provide for the
methad of voting in the tiection and for removat from offics of ditectars, Al dirextors, other than designees of

" Declaram, shall be ownes of 4 foe intarost o n portion of The Propertiss, mombors of the Assesistion or shall ba

authorized reprosentatives, officors, or smployees of corporatt mombersfowners, oy dosigness of the Declamnt.
Notwithstandmig anything herein contained ta the contrary, from and after the Transition Dage, Membere othef than
the Dectarant shall be emitied (o oleor at lsast B mnjority of the members of she Bond of Dirsctors of the
Association; provided, hewever, that a5 long a6 the Declgrant holds for a2k in the erdinary courss of business not
iess than five percent (5%) of the Lots, the Daclarant iz antitled to elect at lezat ans mamber of the Beard.

" fmaiond. Dumtion of Offige. Members elscted to ths Board of Directors shall hold office until the

HRXT su%t;gsdmg anwual maeting of Members, and tereafior patif qualificd yucoessors any duly clected and have
aken o .

Yozancfen, Ifa director elacted by the genoral memberahip shall, fr any reason, cosse 10
be a direttor, the rcmmmng directors 5o slected may elsct 5 successor to {ifl the vasancy for the balance of the term.

ARTICLE VHI
QFFICERS

Offigers Provided For The Associaiisn shall have & Pregident, & Vies Presidom, a
Becretary and a 'i’manurer, and such sther officers 3 the Board of Directors iy from time to thne slect,

Saction 2, Eleation and Appolnimant of Officers. The officars of the Assaciation, in accordancs
with any applieable provisian of the By-Lawa, shall be elected by the Baard of Directors for teymns of ons {{) year
und thereafier unti] gualified sucessors are duly slecred and bave taken office. The By-Laws may provide for the
method af vating in We tloctinn, for the romaval from office of officens, for flling vacancles and for the duties of
the officers. The officers may or may net be directors of tha Association. If the affice of Presidens shall become
vecant for any reason, or if the Pragident ehall be upable or unavallnhla to act, the Vise President shall sutomaticatly
succeed to the office ar perform ks duties snd txercize ils powers. If any office shal} become vacent for any reaton,
the Bogrd of Directors may siect or appeint an individual to fill such vacency,

Mesiar Articics
-5-
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Segyion 3. Ei{ﬁLQ_f.ﬁms The names and addronses of the first officers of the Association, who shall
hold office until the first annual meating of divectons &g thereafier umil sucoessars sre duly olocted and et Token
office, shall ba as follows:

Name and Office Address

Zrosigent:

QGeorgi Zaczas, Sr., TTENW, 729 Avere
Miami, Florkia 33126

Vice Pregident:

Gaorgi Zrezae, Jr. FIT N.W. 72% Avenue
Mirmi, Fiorida 32128

Eecratary/Trogsyrer

C. Anderson Whkams . T RNW. 12 Avenue

Miamd, Florida 33126

ARTICLE VIN
. BY-LAWS
The Boerd of Direstars shall adopt By-Laws congistent with these Awnieles of Incorporation.  Such By-
Laws may be sliered, amended or repealed in the manaer sot forth in the By-Lawa, -

ARTICLETX
AMENDMENTS AND PRIORITIES

fection 1. Amendments o these Arlicles of Tncomoration shall be propossd and zpproved by the
Beard of Direetars and thersafter submitted to o mesting of the membership of the Association for adoption o

rejection aif in the manner provided, and in accc:dmce with the notice previsions of, Ssetion £17.037, Florida
Satutes.

Bection 2. In cass of any confiict betwesn thesn Artfcles of Incorporation and the By-Laws, these
Articles shall control; and in case of gay conflict boswesn thess Articles of Incorparstion snd the Deciaration, the
Declaration shafl conteol, |

ARTICLE X

The name and addresr of the incorporator of this Composatim &s:

Npms Address
Georgi Zacznc, Ir. 777 NW 72" Avenus
Miami, Florida 33126
WMasser Anicles

-4
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ARTICLE XX
INDEMNIFICATION

The Assccintion shall indemnify any person who wis Or is & party 10 any procseding
{other than an action by, or in the right of, the Association) by reason of the fact that he Is or was 8 director, officer,
employet or agent {each; an “Indemmites™ of the Association, against linbifity incurred in connection with such
procesding, including any appeal thereof, i he acted in gond fiith and in & tanner ha reasonably believed ta be in,
or not appased 1o, the hest interests of the Association and, with respect to oy erlininal action or proceeding, had ne
reasanable cause 1o befleve his conduct was uplawful. The termination of any procssding by judgment, order,
settiemant, or convictlon of upon & plea of golo contenders or ita squivatent shall now, of el create a presumprion
tht 1he person did not act in good Thith and hr & mannar which he resasonably believed o be in, or nct apposed e,
the best interests of the Assaciation or, with semect 1 any crimingl action ar praceeding, had ressonable cause o
believe that hig conduct was unfowiul,

Secrion Z. , The Azsociation shall indemnify eny person, who was or js & party 1o any groceeding by
or in the right of the Association 1o procure 4 judgment in ls fover by reason of the fact that he is or was a director,
officer, tmplayes, oF agent o the Azsosintion against expensos and amounis paid jn senlement not exceeding, in the
judgment of the hosrd of directars, the eatimated expenss of fitigating the procsading so sanclosion, acually and
reasanably incufred in connection with the defenss or setllement of such procosding, including any sppeat thereof.
Such indemnificarion shall be awthorized 1P such person acted in good faith and In & manner he reasonably betieved
1o be i, or not opposed to, the best Interests of the Assaciation, except that no indemnification shall be made onder
this subseetion in respect of any claim, issus, or matter as to which such person shall have beon sdjudged to Yo linble
unless, ang only 1o the extent that, the court in which such proceeding was brought, or any other caurt of competent
jurisdiction, shall detecmine upon application thes, sdoapiis the adjudization of Hability but in view of al}
circumstancas of the cass, such payaon a frirly and zeasonably entitled 1o indemnity for such expanses which such
court shall desm propar,

Soution 3. To the txient Ut & dlrector, officer, employee, or agant of the Agseciation has bson
successfif on the merlts or otherwise in defense of aoy procesding referred to in sectiens 1 or 2 above, of in defonss
of any cigim, iasus, or matter therain, ha shall be indsmnified againgt expenses aciually ond vessonably incumed by
hirn i connaction therewith.

. Any Indemnification under sections 1 or 2, unfess pursurnt to » Jetermination by a court,
siwall e mande by the Assastation only as sutharized in the specific cagss upen o detannination thay indemnification of
the directar, officer, emplayes, or agews is propsr under the sircumstances because he has met the applicable
standard of sanduct set forh in ssotions 1 ar 2. Such determinadion shall be made: .

{2 By the board of dlrectors by » majority vote of a quorum consisting of directors who were
aot parties to such procseding;

{ if 3ush a guoram (8 pot ohtalnabls of, sven if oiiainable, By majority vote of 2 Committes
duly desigrated by the Board of Directans (On which direciors who 2rs patties may
perticipate) consfsting solely of two or more Directork Aot #f the lime parties to the
procesding;

{c} By independent Jegal connash

) sefected by the Bonvd of Directors prescribed in parngraph (&) or the tomminee
prosoribed I paragraph (b); or

Meswer Arnticles
I
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{in if & quorum of the Dircoiors cannot be obtained for paragraph {8) and the
Committes cannat be dasignated under parsgeaph (b, soleciod by majority vote
of the full Board of Dircctors {in which Diraciors who are parties may
participss); er

1) By » majority of the voung indsreate of the members of thy Asseciation who
" ware tot parties i such procseding.

Evaluation of fhe reazonablencss of expenses and authorimtion of indemnification shefl
be made In the anme menner as the determington that indemnification Is parmisefbie. However, if the ditermtination
of permissibiiity is made by independent Jegal counsel, persons specifisd Iy section 4(¢} shall evajuste she
reasansbleness of txpenses and may suthorizs indemni fication, ’

Section 6. Expenses {nsurced by an afficer or director in dofonding & clvil or sriminsl proseeding
may be paid by the Associaiion in atvance of the final disposition of such preceeding upan vaceipt of 2n undentaking
by or on behalf of such director or offlcer o rapay such amoum if b8 is uitimaiely found nof to be entitied 1o
indemnification by the Association purtuant to this saction. Expenses Incurred by dther employees and agents may
be paid in sdvance upon sush terms or conditions that the Board of Directors deems appropriake.

Sgglion 7- The Indemmifivation and sdvancement of expenscs provided pursuant (o this section are
. rot exclusive, and the Association may make any other or further Indomnification or advancernent of oxponses of
any of its direciers, officers, smployees, or sgents, under any bylaw, agresment, voto of sharcholdent or disinterested
directors, or otherwiss, both 55 to astion in his offielal capacity and 22 1o action [n another capaslty whils holding
such office.  However, indemnification or advancement of expenses shall not bo mads to or on behalf of any
direcior, officer, smployee, or agent if % judpment or other fnal adindicmion extablishes that his actions, or
omisgions 1o act, were maierial (o the cauke of zetion se adindicated end constituie:

{a} A vidgletion of rhe criminal Jaw, uniess the directar, officer, employes, or e had
raasoniabls cayss o believe his conduct was Iawfal ar had no rensonable cause o belicwe his
cenduct wes uniawil;

(b} A tansaction from which the director, officer, smployes, of agent derived an improper
personsf benefil; or

{c} Wilifud miscopduet or & eopscious digregard for the best Interests of the Association in s

proceeding by or ln the right of the Assoclation 10 procure @ judgment in itz favor or in &
pracasding by or in the right of the members of the Association.

Sacrion B lademnification and advancement of expansas as provided in this eection shall cantinus
3%, Unitss orharwise provided when authorized or ratified, io » person who hae cessed to be B directar, officer,
amployee. of agent and shatl inure 36 the benefit of the heirs, execyiiors, and administrators of such a parton, unless
omerwise provided when autharized or ratified,

Section 3. " Nahwithstanding the faflore of & Association to provide indemuification, snd despise eny
cantrary determinetion of the Board or of the membere in the spaciflc case, a director, officer, eonployes, of agent af
the Association who is or was a party 10 & proceeding may epply for indemnification or advancement of expenses, or
bath. to the conyt congducting the procoeding, to fha sircalt court: o fo anpther court of comperent jurisdiction. On
receipt of nn application, the cour, after giving any notice hat i considers necessary, may ordsr indemmification
and advancement of expensss, including exponses imcurred in seeking court-ordered indemnification or
sdvancement of expenaes, i it determings that:

Mastor Articley
- 6 -

H04000093220

Fos

N e e 5 T R e g




- ez
R4 202804 B@5:58 OCRS » 2052381 - ND. 825

HO4000093220

{a} The director, officat, employss, o agent is entitied (o mandatory indemnification under
ssction 3, im which case the coust shsil also order the Association to pay the dirsctor
reasonaltle sxpenses Incurred In obwining coart-ordered (ndemnification or advancement of

EXpEnges;

{b} The directar, officer, smployes, or ageny is enitled 1o indemnification or atdvancement of
expenses, or both, by virme of the exercise by the Asscciation of is power pursusnt to
section 7. or

e} The director, afficer, employes, or agent is fairly and reasonpbly entitled to Indemuification

or advanesment of expanses, or both, in view of alf the relovant circumsiances, regasdless of
whether sach. person met the standard of conduct sat farth In sectlon 1, section 2, of sectlon
11.7. uniess (F} & court of competent jutlsdiction determines, aftor all available appeals havs
besp axhauaed or not pursued by the proposed indsmeitee, thas he did not & in good it
or acted in & manner he resionably believed to be not in, or opposed to, the bess interest of
the Assacietion, and, with reapset to any crimisal action or procesding. Hwt he hed
Tetzonable cansp to belicva his conduct was unlawfyl, and (H) such court further specitically
deterreinas that indornification should be denied. The twrminmtlon of any proceeding by
judgment, arder, serlamant, conviction ar npon & plea of Jolo contemders o s Tguivaien
shail not, of itself, cragte n presumption th the peron did nat aet in good fith or did act In
& manner which he reasonably beHeved to be nof in, or cpposed to, the best interest of the
Assoriation, and, with reapect to any crfiminal actien or procsading, that he had reasonsbie
cause 1o helieve thw his conduet wns umlewful.

For purposes of this Amicle X0, the term “expenses™ shall b deemed o Invlude

attomeys’ fees, including those for any sppeals; fhe term “lablliny™ shali be deemed o include obligations to pev a

Judgment. seulement, penalty, fing, and sxpenses actuslly and reasonably incurrsd with respect tn & procesding: the
tarm “procesding” shall be deomed to ncinde any threntensd, pending, or compisted action, euit, or othor type of

pracesding, whether civil, crimingt, adminisirativa or investigative, and whether formal or informal; and tha fenn

~“ggent” shall be decmed to include 2 volunteer; the term “serving st the reqyest of the Associgion” sholl be decmed

1o mclude any service as a4 director, officer, smployee or agent of the Assaciation that {mposes duties on such
PEYSENG. :

) Spotdop 13 Anyihing 1o the coalrary hersln notwithstanding, ne amendment jo the grovisions of this
Article XI shali ha applicable as to any party eligible for Indemnification hersundor who has not given his prior
written consent to such smendmant.

Master Artichs
T

F04000093220

e

bt b

e g p———Vt At



-

: .B25S
Ba-29,2004 25158 CCRS & 205381 - o

HO4000093220

Secsion 12. Ths provisions of this Article X1 shall not be emended.

#RTICLE X1
REGISTERED AGENT

Uritil changed, Georgi Zaczac, Jr. shall bs the registered sgont of the Assoriation and the regisizred office
shall be ot 777 NW 72™ Avenue, Miami, FL 33126

IN WITNESS WHEREGF, the eforesald incorporator has hereunto set his hand Ihisgfgy of April, 2004.

H04000053220
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In sompliance With the laws of Florids, ihve following is submitied:

. I
First - That desiring to arganizs under the laws of fhe State of Flockda with #2 prineipal office, s indicated
in the forsgoing articles of incorparstion, i the County of Miami-DOads, Stais of Florida, the Association nemed in

the said articles has named CGuorgl Zaczas, ., loosred w777 NOW. 72 Avenue, Mismi, Florida 33126 as its
starutory reglsterad agent. '

Haying been named the siatofory agent of sald Associstion at the place designated in this certifiente, 1 am
fam{iiar with the obligations of that position, mnd hereby acoept tie same and saroe fo et i this sapacity, and
agres 1o comply wiih the provisions of Florids law relative to kesplng the regisiersd affics apet.

7.
DATED iz _OAF, Bay of April, 2004,

e 1o et et AP . 8 A * ST
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