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ARTICLES OF INCORPORATION Ui T Lr STATE
OF “LLARASSEE FLORIDA
SIAN OCEAN RESYDENCES & RESORT
MASTER ASSOCIATION, INC.

In compliance with the laws of the State of Florida, the undersigned do hereby volunlarily
associate for the purpose of forming a corporation not-for-profit for the purposes and with powers set
forih herein. All capitalized terms sct forth herein, to the extent not definod herein, shall have the
meanings &at forth in the Declaration of Covenants, Conditions and Restrictions for the Sian Occan
Residences & Resort Mnster Association to be recorded in the public records of Brownrd County,
Florida, ag it may be medified and supplemenied from time to time {(“Declaration™.

ARTICLE I - NAME

Hhe name of the corporation is SIAN OCEAN RESIDENCES & RESORT MASTER
ASSQCIATION, INC., hereinafier referred to as the *Master Association”

'Phe name and addross of the Registered Agent of tho Master Association is:

Mary Enberstein
ofo William Bleom
701 Brickell Avenue, Suiie 3000
Miami, Florida 33131

The principal office of the Master Assoeiation shall bo located at 4001 South QOccan Drive,
Hollywood, Florida 33019; but the Master Asanciation may maintain offices and transnet businoss in
suell places, within or without the State of I'lorida, a4 may from time o time be designated hy the
Exeeutive Board,

ARTPICLE IV - PURPOSE AND POWERS

The Master Assoclation does not contemplate pecuniary gain or profit to its mombers
{(*Merobors®™). The dpecific purposes for which it is formed are fo operate as a corperation-not-for-
profit pursnant to Chopter 617, Florida Statntes and to provide for the maintenanee, preservation
end pse of those tracts of land deseribed in the Declaration (“Property”), as such is supplemented
Trom time te time, all for the mulual advantage snd benefit of the Members of this Master
Assacintion, who shall be the Owners of the Residential Units, Non-Residentinal Urdty, Hotel Units,
Cubana Units, Boat Slips and the Sian Parcel, For puch purpases, the Master Assoclation shall have
and exerciso the nulhority and powers to have and to exercise any and sll powers, righls and
privileges whish & not for profit corporation organized under the laws of the Siato of Florida may
now or herenflor have or excreise, and is perform all of the dotles and obligations of the Maeuler
Asuocinlion as set forth in the Declaration (which is incorporated herein by this reference as if set
{orth in detail), as tho same may be amended from {ime to tire ne therein provided, as well as in the
provisiony of Lliese Articies and the Bylaws.

Preparcd by Melissa §. Tuna

Flovida Rar No, 0022063

Tlolland & Knipht LLE HOGG00050643 3
50 N, Laura 8t, Suite 3900

Jacksonwille, FI, 32202

D04-353-2000
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All of the Master Arsociation’s 2ssets and earnings shall be used exclusively for the purposes
5ot forth herein and in accordance with Seetion 528 of the Ipfernal Revenus Code of 1986, as
amendod “*Code™, and no part of the assets of this Master Association shall inurg to the benefit of
any individual Member or any other person. The Master Association may, however, reimburse its
Members fn actual expenses incurred for or on behalf of the Mastor Association, and may pay
compensation in # reasonable amount fo its Members for actual services rendercd to the Master
Asggociation, as permitted by Section 528 of the Code, other appliceble provisions of the Code, fodoval
and state Jaw, In addifion, the Exccutive Board shall also have the right {o oxercise the powers nnd
dutics sel forth in the Dylaws.

ARTICLEY - MEMBERSHIR

(n Every pevson ar entity who is record owner of o foc or undivided feo interest n any
Rexidentisl Tnit, Non-Residential 1init, Hotel Unil, Cahana Unit, Boat Elip or Stan Parcel, including
MCZ/CENTRUM FLORIDA XIX, LL.C, a Uslaware lmited Hahfity esmpany {"Developer”) and
coplract gellers, shall o Membaers of the Master Asaociation. The lorcgoing iz not mntonded o
frelude porsons or entitics who hold sn interest merely 2s aecurity for the performance of an
obligation. Momborship shall be appurtenant to and rpay not be separated from ownorship of any
Residential Unit, Non-Rezidential Unit, Hotel Unit, Cabana Unit, Boat 8lip or Sian Marcel that is
pubject to ascosament hy the Master Association.

e The transfor of the membership of any Ownar shall be cstablished by the recovding in
the public recorda of Broward Counly of a deed or glther ingtriment establishing w transfer of record
titlo 1o any Residential Unite, Non-Besideniial Unita, Hotol Unit, Cabana 1Tnits, Boat Slipa or Sian
Dareel for which membeyship has alveady hoon established and the payment of the Real Estoto
Troansler Aasessment. in ithe manner more Fully et forth in the Declaration. Upon such recordalion
and payment of the Real Estaic Tranafer Asstssmont, the membership interest of the tranaforor
ghall immediately torminate. Notwithstanding the foregoing, the Master Associntipn ahsll not be
obligated Lo recognize such a transfor of membership watil such time ag the Master Association
recelves & copy of the deed or other instrument cstablshing the fransfer of cwoership of the
Residential Unit, Non-Eestdengial Unit, Hotel Unit, Cabana Unit, Boat Slip or Sian Parcel and the
payment of the Real Estate Transfor Assessment, [t shall be the reeponsihility and obligation of the
former apd aaw Owner of the Residentinl Unit, Non-Residential Unit, Holel Unit, Cubana Unit, Boat
Siip or Sian Paveel to provide such copy ta the Master Association.

(3 The intereat of & Member in the funds and assets of the Master Assodation cannot
he amsigned, hypothecated or transferred in any manner, except ag an appurtenance to the
Rasidential Unit, Non-Realdential Unit, Tlotel Unit, Csbana Unit, Boat Ship or Sian Pavcel owned by
guch Member,

ARTICLE VI - VOTING RIGHTS
(8)) Thore shall be six (8) classes of voling in the Master Association:
(2) Votes allocated to Reaidential Units;
(&) Votes allocatm:‘. t:; I\I.on-ReBir‘i:a\'z;i.:i.zgi Unils:
() Vote allocated to the Hotel Units;

{d) Votes atlocated to the Cabana Units;
p

1IBGOOG0S50G43 3
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(e} Voles allogated Lo the Boat Slips: and
£y] Votes allocated o the Sian Parcel

(@) Tha votes allocated to a Residential Unit, Non-Residential Tnit, Hotel Unit, Cabana
Unit, Boat 8lip or Sian Parcel shall be held by the Owner(s) of such unit or parcel, as the case may
b, and may not e separated from the unit or parce! to which the votes arc allocated.

3] Notwithsianding the terms and conditions of paragraph (2} above, the Owncr of a
unit of paree] muy appoint an agent to vole the vates allocated 10 the unit or parec! by z duly
expeuted proxy, in guch form as the Maostor Association may reasonably rogujre, Hinsly deliversd to
{ho Master Assoviabion,

{4} Claas voting shall be allowed for the clection of Reaidential Direstors, Hote] Divectors
and the Sian Parcel Dircctor pursuant ¢o Article VII below, but for ne other purpose.

43)] Cumulative voking shall not be ollowed in the clection of dirsetors or for any other
PUTPOSES,

) Residantinl Voting,

{n) Ench Residential Unit shall be allocated one vote, rezardless of tire number of
Owners of that Residentiol Unit. Fractional voting shall not be allowed for a vote aliccated to a
Regidential Unit. If the Owners of a Residential Unit eannot agroe among ihemsalves 28 to how to
cart thelr voic on a pazlicular mettor, the votea cast by sueh Owners on such matter shall not be
counted, If any Ownor of a Residential Unit casis the voto for that Residentinl Unit, it will
thereafier bo presumed for all purppses that the Owner was acling with the authority and consent of
all othoy Owners of that Residential Unit, unless an Owner of that Residential Unit makes an
oljoction thereto to the Person presiding over Lhe meeting when the vote is cast. I more than one
vole is cast for any Residential Usit, none of such votes ghall be counted,

) Notwithstanding the terma apd conditions of subparagraph (6)(z) above, if 2
Residontial Tnit is cwned in Time Share Hetates, fractional voling shall be allowad for the voto
allocated Lo that Besidential Unit. In that cass, the vote allocated to a Residential Unit shall be
alloealed proportionally among the Time Share Estatos. Each Timo Shave Hstate shall be allocated
a fraction of the vote, the numesntor of which is the number of weeka the Owner is permitted to use
the Residential Unit as the Owner of the Time Shave Estate, and the denominator of which is the
tutal mumber of weeks that all Owners of the Time Share Pstale in that Residential Unit are
permitted to vse the Restdential Unit.

{0 Fxeept a3 set forth in subparagraph (8Xd) below, in any election of
Residential Mrvectors, the Owner of a Residential Unit shall have a number of votes equal to the
number of Residential Dircetors for which that Owrier may voto by virtue of its ownership of that
Reeidential Unit. However, ag stated in paragraph (5) shovo, cumulative voting is not allowed in the
clection of Directors or for nny other purpoge.

') If a Residential Unit is dwned in Timo Share Estates, the Owner of a Time
Share Retnte #hall have, in any clection of Hesidential Directors, 2 number of votes equal to the
prodect sbtained by multiplying:

BO&G000050643 ¥
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@ the fraction of a vote allosated to that Time Bhare Eslate pursuant to
paragraph 7(b) above; by

Gd) the number of Residential Divectors for which the Owner may voie by
virtug of its ewnership of the Tinte Share Fstate,

&) Non-Tiegidential 1Tnit apd Hotel Unit Voting.
{a) Pach Non-Residential Unit and Hotel Unit shall be nllocated ton (10) votes.

(b The Owner of a Non-Residentinl Unit or Ilotel Unit, as applicable, may
appoinl one or more of itg lessces in that Non-Residontial Unit or Hotel Unit, as applicable, as ity
sgent to vote all or any portion of the votes allowsted to that Non-Residential Unit or Hotel Tinit, as
applicable, by proxy in accordance with the ieems and condilions of paragreaph 8 above. in that
Tegard, fractional voting shall be sllowed for the voics allocated to a Non-Residential Unit er Hotol
Unit, as applicable. Notwithstanding the forepoing, if more votes arve enat for a Non-Restdantial Unit
or Tlalel Unit, ag applicable, than are allocated to that Non-Residential Unit or Flotel Unit, as
applicable, none of such votes shall bo counted,

{© In any election of Hotel Directors, the Owaer of & Non-Residential Unit or
Tiotel 1Init, as spplicable, shall have a number of veles equal to the number of Hotel Divectors for
which that Owner may vota by virtue of iis ownership of that Non<Residential Unit or Hotel Unit, as
applieabla. TTowever, ss stoted iz paragyagh (6} sbove, cumulaiive veting is not allowed in the
clection of Directors or for any other purposs, '

(8 Hian Parcel Yoling.

{n} Tlie Owners of the Sian Parcel shall be allocated onc hundred fifiy (150)
voles, regardiess of the number of Owners of the Sian Parcel. If the QOwners of the Sinn Parcel
cannpt agroe among themaelves as {o how te cast their votcs on a parbicular maiter, the votes on
that matter shiall fot bo counted, If eny Owner of the Bian Parcel casts the votes for the Sian Parcel,
it will thorcafter be presumed for all purpsses ihat the Owoer was acting wilk the consent and
authority of ail other Qwners of the Sian Pareel, unless an Owner of ths Bian Pavesl makes an
objection thereto to the Person pregiding over the meeting whon the votes aro cast, If the Owners of
the Sian Puresl cast more votes than are allecated to the Sian Parcel, none of such votes shall be
counted,

th) In aoy election of Dizeetors, the Sian Parcel Owner shall have 2 namber of
votes equal to the number of Diractors for which the Bian Parcel Qwner may vole by virtus of its
ownership of the Sian Parcel.

{8} Lahana Unit Voling.

() The Owner of a Cabana Unit chall be nllocated onc/balf (4} vote, regardleas
of the numbcer of Owners of the Cabana Unit. If the Owners of a Cabana Unit cannot agree among
thomsaclves as to how to cast their vote on aparlicular maticr,-the voles east by such Owners on such
matior shall not be counted. X any Qwner of o Cabana Unit easts the vote for thet Cabana Unit, it
will thereaftor be presumed for all purposes that the Qwner was acting with the autherity and
congent of all other Owners of Lhat Cabana Unit, unless an Owner of that Cabann Unit makea on
olyjeciion thersko o the Porson presiding over the reeeling when the vote is cast. If more than one
voto i cast for any Cabana Unit, noue of such votes shall be counted,

4
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%)) The Owner of a Cabana Unit shall bave a number of votes ogual to the
number of Residential Direclors for which that Owner may vote by virlue of its ownership of that
Clabuna Unit. For example, if thove are two (2) Residential Director slots to be filled, the Qwner of
the Cabsna Unit wili have one {1} vote {172 for eaph Residentind Director slof). Howover, as atafed in
paragraph (5) above, cumulative voting iz not allowed in the clectivn of Dircctors or for any other
purpoie.

(c) The Owner of 2 Cabana Unit shall not vote in any eleetion of Tlolel Dircctors.
(10)  Jieai Bfip Voting.

) The Oweer of a Beat Slip shall bo alocated one/half (32) voie, regardless of
the number of Owners of the Boat Stp. If the Owners of a Boat Slip cannot agree among themselves
a5 to how fo east their vote on a parlicular matter, the votes cast by such Owners on such matter
shall not be counted, If any Owner of & Boat Slip cagts the vote for that Boat Slip, it will thereafier
be presumed for all purpozes that the Owner was acling with the authosrity and consent of all other
Orwners of that Hoat Siip, unless an Owner of that Boat Slip makes an objection therelo to the
Person presiding over the meoting when the vote is cast. If more than one vole is cast for any Boaj
8lip , none of sueh votes shall bo counted.

653 The Cwnor of &2 Boat 5lip shall kave a number of voles equal to the numbor of
Residential Divectors for which that Qwner niay voie by viriue of its ownership of that Doat Slip,
TFor example, if there are two (2) Residential Director slols to be filled, the Owner of the Beat Shin
will have one (1} voie (/2 for each Residential Director slot). Howaver, as stated in paragraph (5)
ubove, cumnlative voling is not allowed in the clection of Directors or for any other purpose,

(5] Thoe Owner of a Boat Slip shail net vote in any election of Hotel Directors.
ARTIOLE VIL - EXROUITIVE BOARD
(1) The affaivs of this Association shall be mannged by an Exeoutive Board, whe shall be

Mombers of the Asscclation, provided, howewver, that until expiration of the Deovaloper Centrol
Period, the Dircctors necd not be Members of the Association. Notwithstanding the foregoing,
Ciabana Owners and Boat Slip Owners may hot serve on the Excoutive Doard. The namoes and
address of the porsons whe are to act in the initial capscity of Directors until the selection and
gualificution of their succossors are:

Name Addresa

Arihuy Slaven 226 W. TTubbard Street, 400
Thicage, Ilinais 80810

Michael Lerner ) 225 W. ITubbatrd Strect, #400
Chicngo, lilinois 60810

~Lawrence Ashkin s - ew o 220 WotTubbard Street, #400
Chicagoe, Olinois 80610

1106000050643 3
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(& Developer Control Porind. )

{3) Bubject to the terms and conditions of paragraph 2(b) and (&) bolow, bul
notwithstandiy anything else to the contrary conlained in this Declaration or in any other Musler
Assogiation Document, Neteloper shall have the exclusive right to appoint and remove all Oflficors
and Directors during the Declaration Control Period. The term “Developer Contrel Peried” mesns
the period commeneing on the date on which Doveloper forma the Master Association and ending on
the date that is the earlior of (i) three months after ninety peveent (90%) of the Units in ol phases of
the Siun Ocean Residences & Reaort that will ultimatoly be operated by the Maater Association have
heen conveyed Lo Qwners, (3) or 10 years aftor the daie of roeording of this Declaration. At tha
expiralion of the Doveloper Control Period (@) the Directors shall be slected in the manner set forth
in Article VI and the Bylaws, and {t) Developer shall make the deliveries to the Rxeeuiive Doard
roguirad pursuant to Scetion 720.307(3) of the Floridg Statutes.

6Y Developer may voluniarily surrender its right to appoint and vemove Officers
and Directors prior i the expiration of the Developer Control Period, but, in that event, Developer
may require, for the remainder of the Developer Control Period, that specific sctions of the Master
Asgoclation or the Mxecutive Doard, as deseribed in a recorded instrument excouted by Developer, Lo
approved by the DNovelopor before thoy beeome effective,

(3 Numbenr of Divectors.

Pollowing the Doveloper control poried, the Executive Roard shall consist of the
{ollawing five (B} Dircctors:

{2 two (2) Resldential Directors elected by the Owners of Residentiai Unita, the
Owners of the Boat 3lips and the Owners of the Cabana Tnils; provided however, that cach
Realdontial Divector must be an Owaer of a Reaidential Unit (the “Hesidential Divectors”);

(b) iwo (2} Hotel Directoss elected by the Owners of the Non-Resideutial Units
and the IMotel Untts, reproseniing the Owners of Hotel Units {the “Hotel Directors™; and

{c) one (1) Sian Parcel Dircotor sppointed by and representing the Owner of the
Sian Parcel {tho “Sian Parcal Director™).

ABTICLE VI - TEEM OF FXISTENCE

Thiz corporation shall have perpetunl exislence unless sooner dissolved in accordnnce with
the provisions herein contained or in accordance with the laws of the State of Florida. The date on
which corporate axistoner shall hegin i the date on which those Articles of Tncorporetion are filed
with the Scexotary of State of the Statc of Florida.

ABTICLE [X - DISSORITTON

The Master Association may be diszolved with the assent given in writing and sipnad by not
less than elghty percent {80%) of the Membors. - Upan digsolution of the Mastar -Asgsociation, othee
than incident to a merger or consclidation, the asseta of the Master Association ehall e dedivated ta
an approprinie public agency to he used for purpescs similar to those for which thia Mastor
Association as crented, or for the general welfare of tho residents of the county in whick the Proporty
in located. In the event that such dedication is refused ncceptance, such assets shall he grunted,

G
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canveyed and assigned to anpy nonprofit corporation, assoctation, trust or other prganization to be
dovotaed Lo sunilar purposes, :

ARTICLEX - OXTFICERS

Subjset to the diroction of the Exceutive Board, the affairs of this Master Asscciation shall be
administered by itz officers, as designated in the Bylaws of this Master Association. Said officoxs
shall be elected annually by the Excvulive Board. The names and nddresses of the offcers who shall
sorve uniil the first annual meeting of the Fxecutive Board are:

Name and Title , Address

Ttom Tucker 225 W, Hubbard Street, #1400
President Chicago, Illinois 60810

Niek Stocking 225 W. ITubbard Street, #100
Viee President Chivaga, inois 60610
qunnifer Avons 226 W, ITubhard Street, #400
Vieo President Chicago, Ilinois 60810 1
Brinn Niven 225 W, Hubbard Street, #400
Bacretary/Treasurey Chicago, THinecie G0G10

ARTICLE XI. BYLAWS

The Bylaws of this Magter fissociation shall be adopted by the first Bxecutive Board, which
Bylaws may be altered, amended, modified or appealad in the mauner sot forth in the Bylaws.

ARTICIF XTI - AMENDMENTS

Until eapiration of the Develuper Control Perlod, Developer rescrves the exehusive right to
amend or rapoal any of the provisions of these Articler of Incorporation or any amendmenlts heretp
without tho congent of any Member or lnstitutional Mortgagee, Thercalley, the Masler Association
shall have the right to amend or repenl any of the provisions contained in these Articles ar any
amondments hereto, provided, however, that any such amendment shall require the written consent
of Owners of aighty pereent (80%) of the votes of all Hegidential and Non-Residential Units and Sian
Parcel, or the approval of persoms holding cighty percent of the votes at a duly noticed meeting at
which a quoruin is prescnt in person or by proxy. Provided, further, that wo amendment shall
conflict with any provisicns of the Deeclaration. Alter expiration of the Developer Coutrol Period, the
cunsent of any ingtitutional Mortgagees sholl be roquired for nny amendment Lo these Articlos which
impairk the rights, priorities, remedies or interest of such institutional Mortzagees, and such consent
ghall be obtained in accordance with the igrma and conditions, and subject Lo the time limitations,
get forth in the Declaration, Amendmwents to these Articles need only be filed with the Becrotary of
Staie nnd do nob need to be recorded inthe publicrecords of the County.

ARTICLYE XI71 - INDEMNIFICATION

This Master Association shall indemnify any and nll of ita directors, officers, employees ar
apents, or formor directoxs permitted by law. 8Sald indemnification shall include, but not be himited

7
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15, the expenacs, including tha cost of any judgments, fipes, setticments and counsel's fecs, actually
and necessarily paid or incurred in connection with any action, suit or proceeding, whether civil,
eriminal, adminisirative or investigative, and any appeals thereof, {o which any such person or his
legal representative may bo made & party or may be threatoned b0 be made n party by reason of his
keing or haviny been a dircclor, officer, employee or arent, as hevein provided. The forepoing right of
indemnificalion shall aot be inclusive of any other rights to which any such person may be entitled
az @ matier of Inw cr which he may be lawfully granted. It shall he the obligation of the Master
Asznciation {0 oblain and keep in forge a poliey of officers’ and directors’ Hability insurance.

ARTICLE XV - SUHSCRIBER
The name and addross of the Subscriber of the corporation is:
Mary Koberstcin
235 W. Hubbard Street, 3400
Chicago, [llinois 60610

[Remainder of page left intentionally blank]

1106000050643 3
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Tor the purpose of forming this Master Asscoiation under the Jaws of the State of Florida, the

undzrsigne& has cxeculed these Articles of Incorperation this 287, day of __ Jeéfkan .. . —
2006,
“I\:Iary Kobdrstein
g

1106000050643 3
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CERTIVICATE OF DESIGNATION OF PLACE OF BURINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,

NAMING AGENT UPON WHOM PROQCESS MAY BE SERVED
In complinnee with Seclion 48.091, Florida Statuies, the following is submitted:

Tirst -- That desiving to organive under the laws of the Btate of Plorida with its principnd
niTice, as indicaied in the foregoing Articles of Incorporation, in the County of Droward, State of
tlorida, the Asseeiation named in the said articles has named Mary Koberstein, loeuted at o
William Bloom, 701 Brickell Avenue, Suite 3000, Miami, Florida 3313), as its statutory rogisterad

agent,
Having been named the statulory agent of said Associallon at the place desipnated in this

ceptificate, I aun farwilinr with the oblipations of [hat position, and horeby accept the same and apgree
1o nab in this capacily, and aygree to comply with the provisions of Florida law relative to keeping the

registercd office open, :
gl hecd —

Wary Koberstoin

DATED this Wty of _ Fhasny , 200€.
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