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FILED
nLoR
ARTIGLES OF (NCORRORATION MR -6 AMY): 3
OF T e - -
BRICKELL BAY MASTER PROPERTY SECRLTAAY F STATE
GWNERS ASSOCIATION, INC, PALLAGASSE: FLORINA

The urdersigned neorporator, desiing fo farm & corporation not for profit under Chaptar 817, Fiorida Slatutes, &
amended, heroby adcpts the folowing Ardolee of insorparation:

ARTICLE 1.
HAYE

The nama of the corparation shail be BRIGKELL BAY MASTER FROPERTY OWHERS ABSOCIATION, INC., which
is hereinafas referred 1o as the *Agsociation’, The princlpal office of the Asscciaion shali be &t 1300 Brickell Avenus, Miaml,
Flosda 33121, or #t such other piace as may be subsaquently designalad by the Beard of Diractors,

ARTICLE 2,
PURPOSES AND POWERS

The objesis and purposss of the Assoclation arg fose objacts and purposes s ere authorzed by the Master
Declaratlon of Cavenants, Rostrictiens and Easements for Brickell Bay, recorded (or o ba recordad) In the Publc Recordy
of Miaml-Dade County Florida, ae haraaliar amended andftr suppiemented from Hme o time {the *Master Deciaration’). Al of
the definficns sat forth in the Masler Daclaration era hareby Incorporated hersln by 1his refarenca. The lurher chjects and
purposes of the Assoclafion are to praserva s values and amenites in The Propartos (aa defined I the Mesler Declaration}
and (o maintain (he Common Argas hereaf far Ma bensfit of the Ownars who hecome Membars of the Assoclation.

Tha Assocaien 16 not orgenized for profit and no part of the nat eamings, If eny, shell inure to the henefit of any
Mepber ar individual parson, fim o carparation,

The Association shat have & of ihe corimon law and statuiory pawers of & cerparalion not for piofl whieh are nelin
confict with tha terms of these Articies and the Masier Declarstion, The Assoclafion shall alsa have ail of the powers necassery
1o implement the purposes of e Assaciation Bs bt forth in {ha Master Daciaration and 1o provide for the general welfare of lts
mambershin.

ARTICLE 3,
MEMEERS

Section 3.1, Membetshis. The Owner of each Lot bnchafing gach awnar of a Unlt, shall b @ Member of the
Association, provided that 2ny such persan of entity who holds an awnarship Intarest mavely as security for the parformanca of
& obfigaiian shall nat be & Member. Nomwithaianding that Unit Owners are members of tha Asscciation, any Unit Qwnerg who
@s members of & Nelghborhond Agsaclafion shal only cast vates thralgh 8 Yoling Merber e dascribed below.

Seciiond.? Virling Rigita. Tha Aesoclation shall have thres (3) clasees of voting membership:

Clagg & Claga A Mambers shal be all those Gunars as dafined in Section 1 above with the excepfion
of JABBA (as Yong 88 the Ciaag B membership shall exist, and thereafier JABBA chall be 7 Class A Mamber (2 the
exctant that [ would efherwisa quallfy] end TW (ae long as the Class G Membarship ahall axial, s thereafier JABDA
shall b a Class A Membar to the oxtent that It would atherwiss quality). Exvept as provided below, e Glass A
Membere, by virue of awnarship of any partioh of the JABBA Lot, shalf ba antitiad 1o, b the aggrogats, trea hundrad
(300) vctas, and the Class A Members, by vidue of awnarship of any portion of the TWy Lat, shall be entiled to, In the
aggragals, inres hundrod (300) votes. Each Clasa A Member wha is glso & member of 8 Nelghborhood Aseoslation
ghall cast his or har wotes omly through a Voling Member, which Voling Membar shall be the Presidant of the
Heighborhaod Assoclation, and shall be enfitled to cast the applicabls numbey of voies et forth above an bahall of ita
ponatlluaies. [n tie svant that Clase A Kembars eV not alsc membars of & Nelghborhood Assoclation, then (he Class
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A Members fom the applicabls Lot ahall aliccate the votes atiibulabla & the Lot in any mannrer they mutirally agree,
Felling which, they ehall each have an aqual number of yoles,

Clzss B Tho Clags B Mamber shell ba JASBA, The Class B Member shall be eniilled fo cast a totat
of B0{ yoles. The Claes B mambership shall commenca upen the formation of the Agsoclation and shafl cease &nd
terinate three (1) months affer all of the Unlie withln the JABBA Lot have been sold and conveyed hy JABBA (or fts
affllates) to an Ownar other than JABBA or a bullder, cantractor or ofher who purchases tha Lol for the purpase of
conslructing improvaments tharaan for regele, or sooner 4t the alaction of JABBA.

Class €. Tha Clasa C Membear shall be TVW.. Tha Claas C Member shall be entied to cast 8 total of
B91 votes. The Clase B membership shall commence upon the formafion of the Assoclation and shel cease and
tarmivats upon the eadlar of, (i} the outelde conirol parod permittad by epatieabla law or (i} December 31, 2015 (e
"Traqs/tion Data”).

Soction 3.3 Megtings of Yating Members. ‘The By-Lawa of ihe Associaton shell provida for an annus! meeling
of Yoting Members, and may make provisions for reguiar and specisl mestings of Vating Mambers other than the annuel
mesting. A quorum Tor the frenaection of buslnesa at any meating of the Yaling Mambars ehall exiet If ity parcart (30%) of the
futal voiing interests shall be preseni o rapresenied &l the mesing.

Sacflon 3.4 Qenaral Metiara. When reference ie made versin, ar In the Meatar Daclaration, By-Laws, Rules
and Reyuiallans, Managsmanl Ceniracis or otherwise, to a majority or specific percentage of Members or Voting Membare, such
refsrance shall be deamed 10 bo refarance W a majortty or specific parcentage of tha votes of the Members elighle to be cast by
thelr respeciive Yoling Members present &t a duly constiluted meeting thereof {l.e., ong [or which propar notics has Hsen gven
and at which guorum exists} and nat of the Mamiters themeelves (or thelr Lots) ar of the Individual Yoting Mamiers thamselves.

ARTICLE 4.
CORPRRATE EXISTENCE
‘The Aesociation shal hieve perpstual existence,
ARTICLE &

Section b1 Manzoemenl by Oireclory. The proparty, business and affalrs of (e Association shall be managed
by a Board of Direclers, which shall consigt of nat lass ian four (4), nor mare than nina (8), persans, with the exact numbsr Lo be
determined in the manner set orth hereln or in acoordance wilh the By-Laws. In the absence of such determination, there shall
b four (4} Directors. & majorily of tha diractors In offica shall constiiule & guerm for the imnsaclion of business. The By-laws
shall provide for meetings of direclors, Inluding an annual meeting.  Notwihatenalng the foregalng, prics to the TWJ ActivaBan
Date, the Baard ghall conalel al only threa (3) membets.

Saclon §.3 Ofoinal Board of Olrestors.  The names &nd addressas of the Firet Board of Directors of the
Assoclstion, who ahall hold offica at the direction of the party appolnting them, of if elseled, unil the next annua® mesting of
Voting Members and thereafter unlll qualifiad successars are duly elected and have taken affica, shall be s follows:

Hawe Addrega
Ronald Cheran [{ABBA Daslgnes) 1307 Brickel! Avenuys
Miaml, Flodga 33131
Gragg E. Toland [VABRA Daslgnaa) 501 Brickell Kay Drive
Suft 800
Aiami, Flords 33134
Mitagros Sanchez [Jebbs Dagignes) 1300 Brickall Avenue

Miam, Florida 33131

Mmitrﬁrl!cius HO04000162563 3
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Section 6.4 acl Mampars of Bogd_of Rlreciora. %o 8g long as the Class B Membsrship
shall exist, wo [2) members of the Board shail be deslgnaled by JABBA, and twa (2} membars of e Board shall e designatad
iy TWA. Upon the termination of Ine Class B mambership, the Bosrd shal autometically b axpanded 10 five (5) membars, with
three (3) Directors 1o be appointad by TWH, end twa (2) Directors ka be electad only by those Class A Msmbers by virue of
ownterehlp of any portion of the JABBA Lot Upan the termination of the Class C membarship, all of the Dkrectars shall be
slectad by the Clase A Mambans. As fo any Difaclor who ls appointed, hefshe shall serve 2t the direction of the party appointing
himMer and may be ramoved B3 @ Direciar at any fme by tha party appoiiing mim/er, and any replacamant Diector shall be
appeinted by sald party.

Excapl as otherwlse provided heraln with respect b the rights of JABBRA and/ar TW. to mnpalng Dirsctors, Directars of
the Master Associaion shall be elegted by the Membara of the Agsociation at the annual masting of the membership as provided
oy the Bylaws of the Associalion end the Sylaws may provids for the metnod of vofing in the slection and lor removal from office
of Direciors. Ali Directors, othar than designaes of JABBA anc/or TWJ, shall ba awnaers of a foa interest in @ poriion of The
Proparties, Mambers of the Associstion or shall be suthorized reprassntaiives, officers, o employses of corporata
membarsiowners, or dasignass of JARBA andior TW..

Seclio b5 Dustion of Ofics. Members electad to the Board of Directars (as oppased to appainted of
designatad) shall hold offce untll the naxt succasding anua! maating of Mamber, and theyeattar unlit quelifad succossors are
uly elacted and hava taken offica, ,

Spction 85 Vagangles I @ direcior ahall Yor sny raseon caaea 10 De e dirscier, then, il that director was
appointed, tha party appointing him or her shall appalnt the successor. |l the vaceling director was electad, the Volng
Membar{s) having alectad such diractor shell appaint a euccessor to fil he vacancy for th baanse of the unexpired tBrm, which
ey qooelr ot sny spaclal andfar annual meeling of ihe Asscsialion.

faction 5.7 Deadiogk. In tha evant of a deadiock betwaan of emong tha Directors, any Board Membar ey
elact, In wiiting, k> submit he dispuls to be resoived pursuant fa the Disputa Resclufion Flan set forth in Baclian 5.8 balow, and
such rescluson shall be hinglng upon (he Members and the Diractors, who shall immediately comply with tha dacialon rendered.

Secion 5.8 Disguite Resciution Flan. In the svent thal & dispule anises among e Diectors angior the
Ciractors are deatiocked an any decislon, then, such dispute may be eubimilied in wiiting by & Board Mambar (i "Clapule
Natiee} o be determined by s Dispute Resclution process. Unon tha defivary of a Dispute Notice, tha Board of Direclors ehail
take the following actian:

{a) If the matter In dispute can ba reduced to manetary larms, ine Poard of Ciractors may salact and rafy upan
pne person, tasting the qualifioations set forth in subparagraph (c) balaw, 10 resalva such diapute and al
materias should be submiited {o the represenialive by both parifas, haarings ahoidd ba held and a daclsion
shall be rendered within fiva {5} businase daya of the aafection of such Individual. I, within five (5} business
teys following the axpiration of the Resaltion Faried the Board is unabie i unanimausly agree upon one
person 10 resolve uch dispute than: (1) within Uves {3) bugineas days following thelr (giure v selsct an
individugl, the members of the Boerd of Direglora dasignated by TW.J (for so long as he Clsss €
Membership shall sxist, and Bersefer, slacted by the Clags A Members by vifue of ownership of any partion
of tha TWJ Lot} shall agpoint ene (1) rapresentative (maeating the qualificetions of subparagraph () below)
and the membere of 1o Soard of Dinectors designated by JABBA (for s¢ long a8 the Class B Memberahip
shal exist, and thersafier, elacted by the Class A Members by wirug of awnarship of any portien of the
JABBA Laf) sha¥i appolnt cne (1) represantative (meeling the quatifivatians of subparagraph {c} below), {1}
wlithin three (3) bustazs deys of thelr collectiva eslection, the two Tapragantaives sajeciad by the Board
shall select a tir representative [menting such standardsj, and, (1) the three ragragantalivas shall mest
wiihin tiren {3) businees days of thelr callactive appalniment {or et euoh reasonable and promal time
mereafter a3 a majorlly of sald roprecentatives may egres upon) o decide fhe disputed issue, and Al
matertals should be submitted T the represandatives by hoth parties, heerings should be hold and a declsian
shalt ba randgrad wiin ban (10} buginese deye following such mesling. If the Directors designalad by TWJ
{far 50 lang as the Class C Membarship shalf exlst, and theraafier, slectad by the Clags A Members by vrtue
of ewnecship of ey portion of the TWJ Lot} shall fali to Imely appoint 8 reprasantalive. the Direciom
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reprasanting the olher Lot may appaint such represantatve. Similary, if the Direciors designaied by JABBA
(for 5o long as tha Class B Memberafip shall axist, and theraafer, eleclad by the Clasa A Membera by virtus
of ownarship of 2ny pertion of the JABBA Lot} shedl fall to timely eppaint & reprasentative, the Directors
represaniing the TWJ Lot may appoint such rapresentaliva. The dispuled (sous shali be resolved by not lass
than 8 meiority wata of the reprecentalives, and any fees o sxpanees incumad by thess mprosentatives I
cannection with the Dispule Resolution shall ba homs by the nan-pravaiiing pery. The fepresaniztive(s)
thall be discharged by the Direelors a8 anon as g daciglon has baen reachead.

gl If the makler [n dispurie cannot bs reduced ko monetery ferms, he Directors may mutuelly agree to uss ons
Individugl o fve thres-represantalive panel process daesribed i subparagraph (s} above or same may be
ahmitted by the Dlrectars far binding srbitration in accordancs with the Florids Arsiration Code (Flodda
Statutas Chepist 682) for dacislon by & panal of nal less than three arblrators {Formal ArbRrition™);
proviiad, howaver, If such sgraement 88 o tha cholca of ona Individual or & three-menber panel or Formel
Arbfration cennot b mituglly reachen by he Direotors within ffirea (3) business daye fallowing the
pupiration of tha Resalution Period, then the matter [n diapute shall be submitiad Lo Formal Artitration. if the
arbitratons do ot rangar @ decision within thirty {303 days following the submission of the matier to Formal
Arbitration, any party to th dispute may cause tha pertias o remove iha diaputs from Formial Arbiltration and
weculra thet the disputa b3 rasolved in sceprdance wil subparagraph {a} above. Any febg OF pupenses
Incurved by the reprasentativag or in the Formal Arbliration process undertaken pursugsl herato, shall be
horme by e non-prevaling party.

(5] Tha kndividual, representalives, or arbitrators selected In eccordance with fie Section 5.8 shall bs
profassionals ar experts In the substantve erea in which the dispule has arlsen. For axample; if the dispute
arlses from an anginearing iseue, the Piractors shall seles! the eppropdate professional englneerts} L. civil,
structural, machanical, or electrical), If \he matier invalves busingss manegemsnt, buliding operating
sxpansse, eip.,, the Diractors shall setect past officars) of the Buliding Ownerd andd Manegers Assaciation of
Granter Migmi, Such axamples are used by way of Eustration and not by wey of fmitation concering the
type of profaasiana) andier axpart to be relecied by %o Dirsclors ko rasoive dlaputas in sccordance with this
Saction.

] TW.J and JABBA, nerely covenart end agrea, and eech Cwner, by ecceptance of e dead therafur, whether
or nat it shall be so expreesed In any such desd, including any purchaser at s judiclal sale, shall hereafter be
daermed to covenant end agres to be bound by ihe decislon of such representative(a) or arbilraters once the
sppropriate resolulion procedure I Instijuted, and each Unlt Owner ghali Immadiataly comply with the
dacisions of Such repmsaniative(s) or arblirators.

ARTIGLE 8.
QEFIGERS

Section§.4 . The Aegccialion shall heve a Pregidant, & Vice President, 2 Bocretary and g
Treagurer, and such other afficers as the Board of Directors may from Ime fo dime elect,

Pectign 8.2 Blagtion end. Amintment of QHicers  The officery of the Asaaclation, In pocardance with any
enplicatle provision of the By-Laws, shall be eiacted by the Board of Directors fur larms of ane (1) year and therealler unti
qualified sucoessors are duly electad and have taken oifice. Natwiihstsading the forsgoing, unté such tme a9 the Class B
manbarship Is terminated, tha Presidant of ha Assoclation shall ba alacied solaly by the Directors designeled by JABBA. The
By-Laws may peovids for the methad of voling In the alsction, for the remaval fram affies af officers, for Ailing vacancles and lor
the dulles of (ha oiicars, The Preskiant shell be & diracter; other cificers may of may not ba directort of the Aescciation. If the
office of \ha Praskiant shall bacome vacant for any raason, or If the Prasident shatl ba unabie or unavallakle to acl, the Vice
President shall automaticatly succasd 1o the office or perorm its dutles and exercisa s powers, provided, however, kat prior to
the terminalion of tha Class B memberahip, JABBA shall tiave the dght 1o designela a succaseer to e office of Pragident and
the Vice Prasident ehall only serve until such syccessar 1s 5¢ designated. Subject to the cther provisions of this paragraph, i any
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office other than (hef of the Prosident shall bacome vacen! for any resscn, the Board of Dirsctors may elest or sppoint an
Individual ic ) auch vacancy.

Seclon 6.3 Eirst Officers. Tha namas sne addresass of tha first oftficers of the Association shall be 83 idows:

Hams ang Offics Addregs

Presldent

Ranald Cheran 1300 Brickall Avanue
tAlami, Floride 33131

Vice-Pragkint

Gregg E. Tofand 501 Brickall Kay Driva
Suite BOD
Miami, Fiatida 33131

Secrotary-Traagurern

Milagros Sanehez 1300 Bricksll Avenye
. ) Miami, Florida 33134

ARTIGLE 7.
BY:lAwS

The Board of Direstore sha¥i adopt Hy-Lews conslstant with theee Articies of Incorporetion. Euth By-Laws may be
#itered, amended or rapealed by the membarehlp in the manner eet larth n the By-Laws,

ARTICLE 8.
(]

Seclon 8.1 Progadura. Amsndmants 1o hese Ardcles of Incorperation shall be proposad end appraved by the
Board of Direcior and thereafter submitiad (o & maeting of ths mambarehip of the Associalien for adoplan or relection. aft In the
manner provided I ina Bylawa, (by a¥irmative vate of B8-2/3% of the late! vating interests of #l Members), all In the mannar
provided, and In accordance with {ha notise provialans of, Section §17.017, Floride Steliles.

Majice. Motica of a proposed emsadment shall be Includsd In the notce of the meeting at which
such amendment (s lo be considered and shall ctherwlsa ba glvan [n the tme and manner provided in Chapter 617, Florida
Statiioe. Such notice ehall contal e propased amondrent or 5 summary of the ohangns to be affeoled thereby.

Socton 8.3 Conflict.  In case of eny conflict batween thaesa Articlas of Inencporation end the By-.aws, theme
Articise shall oontral; and in cega of any oonfllcl between thesa Arlcles of Incarperation end the Maater Dedigralion, the Mastar

Daciaration shall canirol,
ARTICLE 8,
INCORPORATOR
The name art aderess of the incarporater of this Corporstion Is:
Nams Addrest
Ran Chorony 1300 Brickell Avanue

Miaml, Flarlda 33131

Master Aflizios H4000162563 3
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ARTICLE 10,
INDEMNIFICATIDN

Bestian 10.4, The Associalien shall indemnify any persen who was or |8 a parfy to ary procseding (other than an
astion by, or in the righi of, the Agsociation) by reasor of the fact that hefshe Is o was a director, aficer, employee or egent
(each, an ‘Indemnitza”) of the Asaccialion, agalnst fablilty Incurred In connactan with auch proceeding, Including any sppas
{herect, If ha/sha pcted In good faith and In 8 manar heshe reasonebly bellaved io be In, or not oppased ta, e best interasts of
tha Agsociation and, with respect t2 any wiminal action or proceeding, hed no reagonatie cause (o ballevs huher conduct way
onfawful. The termiration of any procending by Judgment, ardar, astiiement, or sonviction ar upon a plea of nalg contandare o
e equivalant shafl not, of ifeeff, creats a presumption that the parson did not act In gaod faith and n @ manner which hevshe
reagonalily belleved fo te In, of not opposad o, the beat intarests of tha Associalion or, with sespect fo any aiminal aclion o
proceeding, had ressonable cEuse & Ralleva that Nismar condict was unlawiul.

Sacion 10.2. The Associallon shall Indemalfy any parson, wha was o 12 & party 1o any proceeding by o I the
right of the Assesiation to procure a judgment in its favar by raason of tha fact thal hefshe [8 or wan a dirsctar, oficer, smployes,
ar agant of ts Assoclation agalnst expsnses and emounts pald in satiamant not excaeding, In Bre judgment of the boand of
diracters, he estimeated expense of Bigating the proteeding to conclusion, actually and repsonably incwred n connaction with
tne detsnss or agilemant of spch proceading, including any appeal thereof. Such lndemnification shall bs authonzed i such
parson acted i good telth and in & mannar ha/aha rapacnably oaliaved 1o ba in, of not appneed (o, the besl nlarssts of the
Aszoclalion, axcapt thal no indsmnlfication shalt be made under this subssolion in respect of eny clalm, issue, o matter as to
whish such person hall heva bean adjudgsd ta be llabla unless, and only to the extant that, tha court in which such procasding
wes browght, or aay other court of compalsnt Judediction, shell determing upon application that, despite the adjudication of
fabilty but iy view of all clreumstances of the case, such pargan ig talry and reasonably enifled 1o Indemnily for such expenzes
which such court shall deem prapar.

. To the extent thet & director, officer, smployee, or agent of the Assaciation haa bean auccesaiul on
the marlta or otharwias in detense of any proceeding refarrad to in sawtions 1 or 2 abeve, or In golanga of any claim, lseue, o
malter theraln, hafshe shall ba indemnified epeinatl expensen acwally and ressshably inowad by himfer In connection
therewih.

Secfon 104 Any Indemnification under sectons 1 or 2, uniess pursuant to B delsrmination by 4 cour, shall be
made by the Asscclation only as authordzed in the epecific case upon & determination that Indemnification of the dliractor, officer,
amployee, or agent ls proper under the clrcumstences becausa he/she haa mei tha applicable standard of condct sat forth In
sacliona 1 or 2, Such determination ahall be madie

{a By the board of dkecton by 4 mejority vole of & querum conslsting of direciors who were no! parties ©
such proceading:
{b} If such a quorum |8 nol obfalnabls or, even If oblalneble, by majedty vofe of & Commitiae duly

designated by the Basr of Dirsctors (n whizh direstor who dre parties may partcipale} conalstng
salaly of two or mere Directors not ay tha fime pariles to the pracesding;

{c) By adapandent lagal couneel:

4] ealecled by the Boerd of Direclors prescribed In paregraph {8) or the commiiiea
praseribed In paragraph (b o

Mooty Aticics H04000162563 3
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iy If & quorim of $he Dirsstors cannot be obltalned far paragraph (a) and the Commiitsa
cannaf be deslgnated ynder paragraph (b), salected by majorty vats of ta full Boart of
Directera (in whith Diractora who ara pertias mey partieipate); or

fify By & majorlty of the vollng Interests of the mambars of the Assoclation wha were not
parties do sush procesding,

Setion 105 Evaluation of the rassonsblaness of axpances and suthorization of Indsnmnification shall be mada
in the sama manner a8 the detarmingtion that indemnificafion 18 permiesible. Howsver, It the detsrmination of parmissibllity is
mpda by Independent lsgal counsed, parsong spacifiad by section 4(c) shell evaluals e reasonabicness of expenses and may
afhanze indemniiication.

Sacion 108, Expansia Incurad by an offlcer er diracior fn defenting 2 mivik or oiminal procesding may ba oaid
by the Asgoclation In advaace of the finel digpasilion of such proceeding upon recelpt of an underiaking by or on behalf of sych
ditecdor or officer bo repay such amount If halsha is Wiimately fund not 1 be entified to Indemnfization by tha Asscclafion
pursuant (o hie saction. Expoenses incurrad by alner employsea and agents may ha pald [n edvants Lpen such famms o
cenditions that the Board of Diraclors deam sopropriate.

Saclion 10,7, The indemnification and advancement of expenges provided -pursuant to this gectien are nol
exchusive, d@ndf the Assaclation misy make any other ar Rirther indamnification or advancemant of axpensas of any of ity dieeeiors,
officars, ampinyess, or agents, under any bilaw, agreement, vols of shareholders or diginterasted dinectors, or oterwiss, bolh
& 1o potion In his oMeial capaclly and & 1 aclion In ancther chpacily white holding such ofice. Howaver, Indemnificalion o
atvancemeni of axpanses shall nal ba mide 1o or on behalf of any director, officar, employes, or agant If 3 judgmant or other
final adjudication establishes that his ections, or omissicns o aci, were materda o tha causs of ection 5o adudicated snd
constiiue:

{d) A vigkation of the orimingl law, uiess the director, officer, amnloyss, or agant had raseonahln cause t
: baliave his conduc! was Inwiil ar had nd reasenable cause 1o belisve his conduct was unfawil;

)] A transacllon fram which tha director, afficer, smpicyse, or agent derived an Imprapar personal benafit;
of

{0 Yilly: misconduct or 8 canscious dlsrepard for ina bast interasts of the Assoclation in @ procesding by
or In the right of fhe Asscolation 1 procure 2 Judgment in its favor or In & pracaading by or In the rght
of tha membars of the Asscclatian,

Sacllon 10.8- Indernificatlon and edvancement of axpentas &5 provided n this saction shall coniinue as, unless
otherwise provided whan sutharizad or ratifiad, to a porson wha hes coasen io be a dimclor, officer, employes, or agent snd
shait Inure to the benafll of the helrs, executors, nd administralors of such a pergon, uniess olhanwiss provided when sutivorzed
or rafified, :

: Notwithatanding tha failure of a Assoclelon to provide indsmniiication, and desplts any contrary
determinatian of the Board or of the Mambars In the epacific cacs, a diresior, officer, employse, or agent of the Assoclation wha
i8 or wes B party to 2 procaeding may apply for Indemnification or advancemant of expenaes, or hoth, tn Iha court conducting te
proceeding, to the ciradls gourt, of o encthar court of campetent judsdiction. On recalpt of &n applicaton, tha tourt, after giving
any notlce that X conslders naceseary, nvay order indemnificafion and advancament of sxpenses, ingluding axpanden incumed it
seaking count-oriared indemnificaiion ot adyancomank of sxpenass, if it datermings that

(g} The ditector, ofiger, employes, or agant b antilled ks mandatory indemnlfication wnder section 3, b
which cage the court shell also order he Association fo pay the director seasonable sxpanses incurrad
in chiaining courlordered Indemnification or advancement of expentes;

{rh The director, offoar, emplayse, or agent is enilfled 1o Indemnificeien or agvancamant of sxpanses, or
bth, by virius of the exarcise by the Association of 1t powsr pursuant o seclon 7; or

[ The director, afficer, smployes, or agent Is fality end ressonably entitied fo Indemnlfication or
advancement of expansas, or both, In view of &il the relevant circumatancas, regardiess of whether
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guch parsdrs met the slandard of conduct g8t frth In saction 9, sestion 2, or section 7, unlasa (j &
caurt of sompatent jurisdiction detennings, after & evellsbla eppeals hava baen axfsusiod or ol
pursuad by tha proposed indemnlten, that hefshe did not set v geod feith or acted in  manner helsho
reasonably befleved 1o be nol In, or opposad 10, (he bos! Intarest of fha Asaaclation, and, with respect
Y amy criming aetion or procesding, that havehe hed reasanable taues to bellave his conduct was
wnlawiul, and {1} such sourt furthar specifically detarmines that indemnifcation whould ke danlad. The
terminetion of any proceeding by judgment, order, eefffemant, conviction or upon a pisa of K0
conlendare or s squlvaient ahall not, of tsel!, create a presumplinh that ihe persan did not aet in geod
faith or didf act In @ manier which hadsha reasanahly bellavad ta ba et in, or dpposed Io, tig best
Interast of the Assoclation, and, with reepect 1o any criminal aofior or prageeding, that he/she had
reasonatie cause i belleve that he conduct wae unlawhil.

Siclion 10.10.  For purposss of Mis Aricls 10, the lerm “axpenses” snall be deomed 1o inchide atiomeys' fess,
Inefuding thasa fox sny appeals; e farm Takliity” shall be dasmed ta inciuda obligetions t pay a judgment, seitiament, penatty,
fine, et expences actually and reagonably inoured wih respect t6 3 procesding; the tarm 'proceeding” shall be desmed fo
incluge any Ihrealansd, panding, of compistad ackiun, Sull, or slhar iype of proceading, whather clvl, orlming, adminatretive or
Invastligative, and whether farmal or informal; snd the ferm *agent® shall be desmed ta Inchude a volunteor, the tatm "senving &t
tha rquest of ihe Assoriation” shal be deamed (o inGiude any esrvice as w diractor, officer, employsa ar agast of the
Assoclation thal tmpases duiies on such parsons

Saclion 1041,  Anything to the contrary bersln notwithstanding, no amendment 1o the provisiaos of this Ardlcle 10
shall b apphcable as Io any party sligible for indemnificalion hersunder wie has not given his prior writlen consenl to auch
amengmant, .

Section 10,32, The provislons of thie Article 10 shaii nat ba amendad,

ARTICLE 14,
TWJ ACTIVATION

Hik A8 g A a3 K o =14 4 .
sontemplated that both JABBA and TWJ would join in the exacutian of tha Declarafion at the lma of recordation of same.
However, to the exiant that tha Declarafion [s rcarded without the exscution and kinder af TWY, than, notwithstanding anylhing
hereln or in the Declaration, By-Laws or any olhar dacument bo the contrary (collectively, the *Covering Dacumants®, the
iollowing provielons shalt be appiicaple and otherwise supsrcada tha provisions contained i the Goveming Oocumartis, and
shall remain epplicatle until duch tima as TW.4 congants and agrass to the tema hereof In tha manner hereinaftar provided:

{a} Untll the TWJ Activation Beta, the Governlng Documents shell pet be binding on, burden or ctherwizse
siicumber Trazt B (or any portion thereof), nor shall any portion of Tract B be dgemad tn be part of The Properiias or Comman
Arexp,

(b} Untl the TWJ Actvaton Date, nalther TWJ, mor any subaequant owner of Tract B, nor any of its endior thefr
martgagesis) (collacively, the “TWJ Parties”) shall be tound andlor turdaned by the tatms of the Gaveming Doctments.
Without §miing the genarallty of Ihe foragoing, undll the TWJ Activetion Date, TW. shall niot ba cbligated, pursuant to the
Goveming Docurpanly, for axpenaey with respett to the Common Aroas andior any Habllity which may arige pursusnt io the
Goveming Docimanis.

[o} Unii the TWJ Aciivation Date, tha TWJ Parfas ahali not darlve or he anillied t any of e rights, nlsresis
andfor banefs arfsing out of 18 Governing Documants, Including, without Gmiztion, any end 2i fighls and privileges of
membership in sndéor control of e Aesoclation, the benefit of any easemanta set farth borein. the ues and erjuymant of any
parflon of the Common Aress endior the gutharity to approve or disepprove of any sudpiament andiar emendmaent (e the
Gaveming Documents and/or any olhar actione raquidng the coasent or approvel of TWJ under the Goveming Documents.
lnﬁmuudt as TWJ shall nat be & member of the Assoclation unil the TWJ Activation Date, JABRA shall, prior fo the TWJ
Actvallon Dats:
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0O ba cbligaled for paymant cf ell expanses incurmsd by the Assooilian with rexpect & fie Cammon
AmEs; sed

{M be enlitlsd & dagignate all diractor asets which, pursuant lo the Gaveming Documenis, wara to be
designaind by Tm}t%nd vast &l volaa is mattars of the Assooiaion Ihat wave Bllocated lo TWU axtior the owners from
fimeto time of T \

{d) Prior to the TWJ Activation Date, nelthar JABBA, nor any subsequen] owner of eny porlion of Tract © shall
have Fie right o use any partion of Tracl B, nar shell JABBA, or any subesquent awner af any pertion of Tract C have any
obligalone, pursuant o tha Govarning Documants, for any sxpaneas rafafing % any porfion of Tracl 8,

From end aflar e TWI Activation Cata, the provisions of subsscilon 14.1 shall ba null and vold end of o further foree
or aftect, excep! enly at may b provided to the contrary In tha Aclivaling Supplementss Declaralion. Nowithstanding anything
1o the contrary, these Arficles may be emended and The Propertiss and Common Arabis supplamentad by en Acfvaiing
Supplemental Daciaration executad Iy the manner deserbed In he Dectaration, and the Jade Ageocfation shall ba authorized i

nct in negotiating and executing the Activatng Supplamental Declaration by and through its Board alone, without requiring the
epproval of the mambars of tha Jade Assoriation,

ARTICLE 12,
Linfl changed, Roneld Chotors shall be the registared agont of the Assoclation s the reglsiered office shall be &t

1300 Brickedt Avenue, Miam), Fiorda 33131,
[N WITNESS WHEREDF, tha sald Incorporatar has hareundo sef ilg haad g ._G_ day of August, 2004,

Ranald Charon, Ingosporator
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CERTIFICATE DEGIGNATING PLACE OF BU3INESS OR
DOMICILE FOR THE SERVICE OF PROCESE WITHIN THig
STATE, NAMING AGENT UPON WHOM PROCEGS MAY BE SERVED

In complianco with ha laws of Flarkia, the fallowing is submitied:
First — That deslring lo erganize undar the laws of the Stalo of Florda with Iis principal offive, &5 Indlcaled In the forspoing

articles of incorperation, &t Clfy of Miaml, Dounty of Miaml-Dede, Btate of Florida, e corporstion named i sald anticles has

namad Ronald Choran, located af 1300 Sricksil Avenus, kiami, Florids 33131, as its statufory ragistered ageai,
Having bean nemed the statutary agent of the sheva corparation al he place desigrated In Mhis certificats, | heraby accopt
the same and agrea {0 w¢t Iy Iy cepaclly, and agree o comply with the provislons of Fiarida law relafive to keeplng the

Teg/aterad offica opan.

Ranakl Choran, Reglalared Agent
DATED s e day of Auguet, 2004,

D D

=t e
—C .

Yo L o
e I
- [y}
a0 1
e o
e ~
_.ﬁ'g L m
T = O
—un —
o T

=S

=

5m w

Wil Aricis HO4000162563 3




