e, Poege 8 of 22 2014-068-24 189 X68.48 (GMT) 1581828L2E2 Fiom: Vaolane Hawk-Oonochus
» k]

672372014 Davision of Corporations

Note: Please print this page and vse it as a cover sheet. Type the fax audit number
(shawn below) on the top and bottom of all pages of the document.

(((H14000150053 3)))

00O OO

H1400015005334BC T
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

To:
Divigion of Corporations
Fax Number : (850}617-6381

From:

Account Name CORPORATE CREATIONS INTERNA&IQ?AL INC.
AT ot

Account Number : 110432003053 = =
Phone 1 (561)694-8107 . . -
Fax Number r {561)694-1639 "+ 'yE

~7
el

**Fnter the email address for this business entity to be used for}-;futurg
annual report mailings. Enter only one email address please.** @z

Email Address:

FLORIDA PROFIT/NON PROFIT CORPORATION
801 SMA Master Association, Inc.

lICf:rtit"lcate of Status " 1

Certified Copy I 0 |

Page Count 17 |
Estimated Charge o | $78.78 ] \9 9’

Electronic Filing Menu Corporate Filing Mcnu Help

https:iefile sunbiz orgiscripsiefilcovr.ese 171



To Poago & ot 22 2OTA06-24 18 26 .46 (GMT) 1BSTBRAZEEZ  From! Walene Hawk-Donohue

. ——————— ]

-

850-617-6381 6/24/2014 12:47:56 PM  PAGE 17001 Fax Server

June 24, 2014 2
FLORIDA DEPARTMENT OF STATE

CORPORATE CREATIONS INTERNATIONALD YT of Corporations

’

SUBJECT: 801 SMA MASTER ASSOCIATION, INC.
REF: W14000039263

We received your elactronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The complete document was not received. Please rafax the complete
document, including the electronic filing cover sheet.

The document must contain a registared agent with a Florida street address
and a signed statement of acceptance. (i.e. I hereby am familiar with
and accept the duties and responsibilities of Registered Agent.)

Section 607.0120(6){k}), or 617.0120(6) (b), Florida Statutes, requires that
articles of incorporation be executed by an incorporator.

The registered agent must sign accepting the designation.

If you have any further questions concerning your document, please call
(850) 245-6052.

Claretha Golden FAYX 2ud. #: H14000150053

Regqulatory Specialist II Letter Number: 514A00013640
New Filing Section

P.O BOX 6327 -~ Tallahassee, Flonda 32314



Ter Poage 7 of 22 201 4-06-249 19: 26848 (GNMT) 1531 8A[2282 From Valsris Hawk-Donothhue

ARTICLES OF INCORPORATION
FOR
801 SMA MASTER
ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not for profit
pursuant to the laws of the State of Florida, hersby adopts the following Articles of
Incorporation;

ARTICLE 1
NAME

The name of the corporation shall be 801 SMA MASTER ASSOCIATION, INC,. For
convenience, the corporation shall be referred to in this instrument as the “Masterw —_

Association”, these Articles of Incorporation as the “Articles”, and the By-Laws of the Master "_ © oup
Association as the “By-Laws", CoE R M
; "' i_:‘g 4’ LW 3

ARTICLE 2 TP -

OFFICE R ]

The principal office and mailing address of the Master Association shalt be at 315 S,
Biscayne Boulevard, 4" Floor, Miami, Florida 33131, 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 its principal office or at such other place as may be permitted by

the Act.

ARTICLE 3
PURPOSE

The objects and purposes of the Master Association are those objects and purposes
as are authorized by the Master Declaration of Covenants, Restrictions and Easements
for 801 SMA, recorded (or to be recorded) in the Public Records of Miami-Dade County
Florida, as hereafter amended and/or supplemented from time to time (the “Declaration” or
“Master Declaration”). All of the definitions set forth in the Master Declaration are hereby
incorporated herein by this reference. The further objects and purposes of the Master
Association are to preserve the values and amenities in 801 SMA and to maintain the
Common Areas thereof for the benefit of the Owners who become Members of the Master

Association.

MiA 183890785v4
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ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as

those set forth in the Masler Declaration, unless herein provrded to the contrary, or unless
the context otherwise requires.

ARTICLE 5
POWERS

The powers of the Master Association shall mclude and be govemed by the
following:

51  General. The Master Association shall have all of the common-law and
statutory powers of a corporation not for profit under the Laws of Fiorida, except as
expressly limited or restricted by applicable law, the terms of these Articles, the Master
Deciaration or the By-Laws.

52  Enumeration. In addition to the powers sef forth in Section 5.1 above, the
Master Association shall have all of the powers and duties set forth in the Master
Declaration and all of the powers and duties reasonably necessary to operate 801 SMA
pursuant to the Master Declaration and as more particularly described in the By-Laws, as
they may be amended from time to time, including, but not limited to, the following:

fa To make and collect Assessments and other charges against
members as Owners (whether or not stich sums are due and payable to the Master
Association), and to use the proceeds thereof in the exercise of its powers and
duties. .

&  To buy, accept, own, operate, lease, sell, trade and mortgage both real
and personal praperty in accordance with the provisions of the Master Declaration.

¢ To maintain, repair, replace, reconstruct, add to and operate the
Common Areas, Shared Components and other properly acquired or leased by the
Master Association, in accordance with the provisions of the Master Declaration.

(d) To purchase insurance upon the Common Areas and Shared
Components and insurance tor the protection of the Master Association, its officers,
directors and Owners.

Magler Articles
-2
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o) To make and amend reasonable rules and regulations tor the
maintenance, conservation and use of 801 SMA and for the health, comfort, safety
and welfare of the Owners.

1) To approve or disapprove the leasing, transfer, ownership and
possession of Units as may be provided by the Master Declaration.

i) To enforce by legal means the provisions of the Master Declaration,
these Articles, the By-Laws, the rules and regulations for the use of the Common
Areas and applicable taw. :

th) To contract for the management and maintenance of the Common
Areas and/or Shared Components and to authorize a management agent (which
may be an affiliate of the Declarant) to assist the Master Association in carnrying out
its powers and duties by performing such functions as the submission of proposals,
collection of Assessments, preparation of records, enforcement of rules and
maintenance, repair and replacement of the Common Areas andfor Shared
Components with such funds as shall be made available by the Master Association
for such purposes. The Master Association and its officers shall, however, retain at
all times the powers and duties to make Assessments, promuigate rules and execute
contracts on behalf of the Master Association.

(i) To employ personnel to perform the services required for the proper
operation of the Common Areas and/or Shared Components.

i) To (i) operate and maintain the surface water management system in
accordance with the permit issued by the South Flarida Water Management District
(the "District” or “SFWMD"), (if} carry out, maintain, and monitor any required wetland
mitigation tasks and (iii) maintain copies of all permitting actions with regard to the
SFWMD,

«  To assume all of Declarant's and its affiliates’ responsibilities to the
State of Florida, the County, the City, and its and their govemmental and
quasi-governmental subdivisions and similar entities of any kind with respect to the
Common Areas (including, without limitation, any and alf obligations imposed by any
permits or approvals issued by the City, as same may be amended, modified or
interpreted from time to time) and indemnify and hold Daclarant and its affiliates
harmiess with respect thereto in the event of the Master Association's failure to fuifil
those responsibilities.

Master Articles
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{ To execute all documents or consents, on behalf of all Owners (and
their mortgagees), required by all govemmenta! and/or quasi-govemmental agencies
in connection with land use and development matters (including, without limitation,
plats, waivers of plat, unities of title, covenants in lieu thereof, etc.), and in that
regard, each Owner, by acceptance of the deed to such Owner's Unit, and each
mortgagee of a Unit Owner by acceptance of a lien on said Unit, appoints and
designates the President of the Master Association as such Owner's and
morigagee’s agent and attorney-in-fact 1o execute any and all such documents or
consents.

(m)  Without creating any obligation to do so, the power and authority of the
Board (by a majority vote, without requiring any vote of Unit and/or Parcel Owners)
to negotiate and enter into an agreement or agreements to obtain use rights for spa
and/or fitness services from any facility located within Miami-Dade County, Florida.
Said power shall include, without limitation, the right to negotiate the specific terms
and conditions of such agreement (or agreements), including, without limitation, the
services to be provided, the location of facilities and/or use and/or membership fees
and/or the consideration for same (which may include the granting of parking rights
within the Common Area parking facilities to the operator of such spaffitness faclity
[even if such operator is not a Member of the Master Association]).

(ny  Without creating any obligation to do s0, the power and authority of the
Board (by a majority vote, without requiring any vote of Unit Owners) to negotiate
and enter into a Brand Agreement or Agreements. Said power shall include, without
flimitation, the right to negotiate the specific terms and conditions of such Brand
Agreement or Agreements, including, without limitation, the names to be acquired,
the rights to use such names, and/or the fees required for such uses.

53  Master Association Property. All funds and the title to all properties acquired
by the Master Association and their proceeds shalt be held for the benefit and use of the
members in accordance with the provisions of the Master Declaration, these Articles and
the By-Laws. :

54  Distribution of Income; Dissolution. The Master Association shall not pay a
dividend to its members and shall make no distribution of income to its members, directors
or officers, and upon dissolution, all assets of the Master Association shall be transferred
only to another non-profit carporation or a public agency or as otherwise authorized by the
Florida Not For Profit Corporation Act (Chapter 617, Florida Statutes).

Masler Articlas
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55  Limitation. Notwithstanding anything contained in the Master Deciaration, the
By-Laws or these Articles to the contrary before commencing iitigation against any party in
the name of the Master Association involving amounts in controversy in excess of One
Hundred Thousand and No/100 Dollars ($100,000.00), the Master Association must obtain
the affirmative approval of a majority of the voting interests at a meeting of the membership
at which a quorum has been attained. The powers of the Master Association shall be
subject to and shall be exercised in accordance with the provisions hereof and of the Master
Declaration, the By-Laws and applicable law, provided that in the event of conflict, the
provisions of applicable iaw shall control over those of the Master Declaration and By-Laws.

ARTICLE 6
MEMBERS

61  Membarship. The members of the Master Association shall consist of the
Declarant and ali persons or entities who are, from time to time, record Owners of a fee
interest in any Parcel, provided, however, that as to any Condominium Parcel, each Unit
Owner shall be deemed to be the Member of the Master Association. Notwithstanding
anything else to the contrary, any such person or entity who holds such interest merely as
security for the performance of an obligation shail not be a Member of the Master
Assaciation.

62  Assignment. The share of a member in the funds and assets of the Master
Association cannot be assigned, hypothecated or transferred in any manner except as an
appurtenance to the Parcel for which that share is held.

63  Voting. The Master Association shall have two (2) classes of voting
membership:

Class A Members shall be all those Owners (including Condominium Unit
Owners), as defined in Section 6.1, with the exception of the “Declarant” (as
iong as the Class B Membership shall exist, and thereafier, tha Declarant
shall be a Class A Member to the extent it would otherwise qualify) and shall
be entitled to cast the number of votes (inciuding fractional votes) equal to the
percentage obligation atiributable 1o the Parcels owned by such Owner for
expenses of the Master Association.

Netwithstanding the foregoing, Class A Members who are also members of a
Neighborhood Association shall only vote through a Voting Member and said
Class A Members shall be entitled to elect from among themselves,
respectively, one Voting Member for each such respective Neighborhood

Master Articles
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Association, each such Voting Member to have and cast the number of votes
equal to the aggregate of the votes entitled to be cast by the Owners
represented by the Neighborhood Association. The first election of such
Voting Member for a particular Neighborhood Association shall be conducted
at or immediately following the meeting at which control of such
Neighborhood Association is tumed over to its members other than the
developer/declarant (i.e., at which the non-developer/declarant members
elact a majority of the board of directors} and prior to such time, the Voting
Member for the members within the Neighborhood Association shall be the
developer of the community governed by the Neighborhood Assoctation, At
such time, and at all times thereafter, the Neighborhood Association shall
elect its Voting Member in the same manner as it elects its board of directors,
subject to the same rules as those applicable to its directors as to the term of
office, removal, replacement and other matters. In the event that the
members of a Neighborhood Association do not elect a Voting Member, the
President of such Association shall perform the duties of the Voting Member,

Class B Member. The Class B Voting Member shall be the Declarant, or a
representative thereof, who shall have and cast one (1) vote in all Master
Association matters, plus two (2) votes for each vote which may be cast, in
the aggregate, by the Class A Members and/or Voting Members. Such Class
B Voting Member may be removed and replaced by the Decfarant in its sole
discretion. The Class B Membership shall cease and terminate at such time
as the Declarant elects, but in no event later than the time period set forth in
Section 6.5 below.

All votes shall be exercised or cast in the manner provided by the Master
Declaration and By-Laws.

84  Meetings. The By-Laws shall provide for an annual meeting of Members, and
may make provision tor regular and special meetings of Members other than the annual
meeting.

65  Tumover. Unless the Class B Voting Member elects to terminate the Class B
Membership sooner, the Class B Membership shali cease and terminate three (3) months
after ninety (90%j percent of the aggregate of the Units (which are part of any Condominium
Parcels) and Parcels (which are not a Condominium Parcel) that will be operated uitimately
by the Master Association {inciuding those which may be within the Future Development
Property, uniess Declarant has put of record a written certification relinquishing the right to
submit the Future Development Properly to 801 SMA) have been conveyed to purchasers

Manier Articles
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(other than purchasers who are builders, contractors, or others who purchase a Parcel for
the purpose of constructing improvements thereon for resale). The Declarant is entitled (but
not obiigated) to designate at least one (1) member of the Board of Directors as lang as the
Declarant holds for salg in the ordinary course of business five percent (5%} of the Units (as
to Condominium Parcels) and Parcels that will be operated ultimately by the Master
Association (including those which may be within the Future Development Property, unless
Declarant has put of record a written cerification relinquishing the right to submit the Future
Devslopment Property to 801 SMA).

The Declarant may transfer control of the Master Association to Unit Owners other
than the Declarant prior to such dates in its sole discretion by causing enough of its
appointed Directors to resign, whereupon it shall be the affirmative obligation of Unit
Owners other than the Declarant to elect Directors and assume control of the Master
Association. Provided at least thirty (30) days’ notice of Declarant’s decision to cause its
appointees to resign is given to Unit Owners, neither the Declarant, nor such appointees,
shall be liable in any manner in connection with such resignations even if the Unit Owners
other than the Declarant refuse or fail to assume control.

ARTICLE 7
INCORPORATOR
The name and address of the Incorporator of this Corporation is:
NAME ADDRESS
Carlos Rosso 315 S. Biscayne Boulevard, 4
Floor, Miami, Florida 33131
ARTICLE 8
TERM OF EXISTENCE

The Master Association shall have perpetual existence. In the event that the Master
Association is dissolved, and to the extent that responsibility for the surface water
management system is the responsibility of the Master Association, then the property
consisting of the surface water management system and the right of access 1o the portions
of the Condominium Property conlaining the surface water management system shall be
conveyed to an appropriate agency of local government. f it is not accepted, then the
surface water management system must be dedicated to a similar non-profit corporation.

Mastsr Articles
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ARTICLE 9
OFFICERS

The affairs of the Master Association shall be administered by the officers holding
the offices designated in the By-Laws. The officers shall be elected by the Board of
Directors of the Master Association at its first meeting following the annual meeting of the
Members of the Master Association and shall serve at the pleasure of the Board of
Directors. The By-Laws may provide for the removal from office of officers, for filling
vacancies and for the duties and qualifications of the officers. The names and addresses of
the officers who shall serve until their successors are designated by the Board of Directors
are as follows:

President:

Javier Cuadros 315 S. Biscayne Boulevard, 4t
Floor, Miami, Florida 33131

Vice President:

Carlos Rosso 315 S. Biscayne Boulevard, 4t
Floor, Miami, Florida 33131

Secretary/Treasurer

Jeffery Hoyos 315 S. Biscayne Boulevard, 4
Floor, Miami, Florida 33131

ARTICLE 10
DIRECTORS

1010 Number and Qualification. The property, business and affairs of the Master
Association shall be managed by a Board of Directors, which shall consist of three (3)
persons appointed by the Declarant for so long as the Class B Membership exists. At such
time as the Class B Membership expires, the Board shall consist of five (5) persons. A
majority of the directors in office shall constitute a quorum for the transaction of business.
Directors need not be Membars of the Master Association.

102 Duties and Powers. All of the duties and powers of the Master Association
existing under the Act, the Master Declaration, these Articles and the By-Laws shall be

Master Articlas
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exercrsed exctusrvety by the Board of Drreotors, its. agents, contractors or empioyeee" '
RIS subject only-to approval by Unit Owners through their. Votsng Members when such approval S
s Speoltrcatly requrred _ :

T 0s ngmtment/Electron of Memberg gt Board of Directors, From and after he' -
" time that. the Class-B-Membership.expires, Diractors of the Master Assoclatton shalt be- : .-

L elected at. the annuat meeting of the Members in the manner determined by and subject o
o the qualrtlcatlons set forth In the By-Laws. Directors may be removed and vacanmes on the :
. Board of Drrectors shall be filied in the manner provrded by the By- Laws :

o 104 Term of Declarant's Drrgo!or The Declarant shall appomt the Members er.. L
- the first Board of Dtrectors and therr replaoements who shatl hold oﬁrce tor the perrods‘{“
descnbed in the By—Laws . W . :

. 105 |r§t Dlrector The names and addresses ot the Members of the frrst Board '_ X "
__ot Drrectors who shall hold office. until their successors are elected and have taken ofﬂce as
. prowded in the By Laws are as foliows: - ’ ~

NAME R f"f“‘:ADoaess

Ja_\rterCua_dros e T ais s Btecayne Boulevard ttth
T LT Floor,Mramr,Fionda 33131 Sl

) CarlosRosso o : "'.315 s. Brscayne Boulevard PUR
R R L Floer Miami, Flortda 33131

Jeffery_:ttoyos : AR _-'-» 315 S, Brscayne Boutevard o
T T s a v ,'Floor. Mlaml Florrda 33131

) 106 Standards A Drrector shall dnscharge h|s dutres as a. drrector mcludrng any- -
: dutres as a Member of a Commitiee: in good faith; with the care an ordmary prudent person- ..
~in a like posmon would exercise under similar circumstances; and in:a manner-reasonably. -~ .t
: - believed. to-be in the best interests. of the Master.Association.. _Unless-a Dirsctor.has.” 7.~ 7
. knowledge-concerning a matter in question that makes reliance unwareanted, a Ditector, in -~ - -
.__"-discharging ‘his diities, may rely on information, opinions, reports. or statements mctudrng
-1 financial statements and other data;:If’ prepared or-presented by: one or. mare oﬁtcers or
.-, employees “of - the Master “Association” whom -the Director . reasonably - belteves forbe
© . reasonable and competent in the manners.presented, legal counsal, public’ accountants or. T
-:-other  persons - as .to.matters the Director reasonably -beligves- are_ within the persons' - - -
: professronat or expert competence or a Comrmttee ot whlch the Drrector is not a Member it
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the Director reasonably believes the Committee merits confidence. A Director is not liable
for any action taken as a director, or any failure to take action, if he performed the duties of
his office in compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION PROVISIONS

111 Indemnitees. The Master Association shall indemnity any person who was or
is a party to any proceeding (other than an action by, or in the right of, the Master
Association) by reason of the fact that he is or was a director, officer, employee or agent
(each, an “Indemnitee”}) of the Master Association, against liability incurred in connection
with such proceeding, including any appeal thereof, if he acted in good faith and in a
manner he reasonably believed to be in, or not opposed to, the best interasts of the Master
Association and, with respect to any criminal action or proceeding, had no reasonable
cause to believe his conduct was uniawful. The termination of any proceeding by judgment,
order, seftlement, or conviction or upon a plea of nolo contendere or its equivalent shall not,
of itself, create a presumption that the person did not act in good faith and in a manner
which he reasonabiy believed to be in, or not opposed to, the best interests of the Master
Association or, with respect to any criminai action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

112 Indemnitication. The Master Association shall indemnify any person, who
was or is a party to any proceeding by or in the right of the Master Association to procure a
judgment in its favor by reason of the fact that he is or was a director, officer, employee, or
agent of the Master Association against expenses and amounts paid in settiement not
exceeding, in the judgment of the board of directors, the estimated expense of litigating the
proceeding to conclusion, actually and reasonably incurred in connection with the defense
or settlement of such proceeding, including any appeal thereof. Such indemnification shall
be authorized if such person acted in good faith and in @ manner he reasonably believed to
be in, or not opposed to, the best interests of the Master Association, axcept that no
indemnification shall be made under this subsection in respect of any claim, issue, or matter
as to which such person shall have been adjudged to be liable unless, and only to the
extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such court shall deem proper.

11.3  Indemnification for Expenses. 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 proceeding referred to in subsection 11.1 or 11.2, or in defense of any claim,

Master Aricias
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issue, or matter therein, he shall be indemnified against axpenses actually and reasonably
incurred by him in connection therewith.

114  Determination of Applicability. Any indemnification under subsection 11.1 or
subsection 11.2, unless pursuant to a determination by a court, shall be made by the
Master Association only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee, or agent is proper under the
circumstances because he has met the applicable standard of conduct set forth in
subsection 11.1 or subsection 11.2. Such determination shalt be made:

(@ By the board of directors by a majority vate of a quorum consisting of
directors who were not parties to such proceeding;

) I such a quorum is not obtainable or, even if obtainable, by majority
vote of a Committee duly designated by the Board of Directors (in which directors
who are parties may participate) consisting solely of two or more Directors not at the
time parties to the proceeding;

) By independent legal counsel:

(i}  selected by the Board of Directors prescribed in paragraph (a)
or the committee prescribed in paragraph {b}; or

(ify it a quorum of the Directors cannot be obtained for paragraph
(a) and the Committee cannot be designated under paragraph (b), selected
by majority vote of the full Board of Directors (in which Directors who are
parties may participate); ot

@ By a majority of the voling interests of the Members of the Master
Association who were not parties to such proceeding.

11.5  Determination Regarding Expenses. Evaluation of the reasonableness of

expenses and authorization of indemnitication shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination of
permissibility is made by independent legal counsel, persons specified by paragraph 10.5
shall avaluate the reasonableness of expenses and may authorize indemnification.

116 Advancing Expenses. Expenses incurred by an officer or director in
defending a civil or criminal proceeding may be paid by the Master Association in advance
of the final disposition of such proceeding upon receipt of an undertaking by or on behalf of
such director or officer to repay such amount if he is ullimately found not to be entitied to

Masler Aricles
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indemnification by the Master Association pursuant to this section. Expenses incurred by
other employees and agents may be paid in advance upon such terms or conditions that the
Board of Directors deems appropriate.

11.7  Exclusivity; Exclusions. The indemnification and advancement of expenses
provided pursuant to this section are not exclusive, and the Master Assaciation may make
any other or further indemnification or advancement of expenses of any of its directors,
officers, employess, or agents, under any bylaw, agreement, vote of shareholders or
disinterested directors, or otherwise, both as to action in his official capacity and as to action
in another capacity while holding such atfice. However, indemnification or advancement of
expenses shall not be made to or on behalf of any director, officer, employee, or agent if a
judgment or other final adjudication establishes that his actions, or omissions to act, were
malerial to the cause of action so adjudicated and constitute:

(@) A vioiation of the ciminal law, uniess the director, officer, employee, or
agent had reasonable cause to believe his conduct was lawful or had no reasonable
cause to believe his conduct was unlawiful;

() A transaction from which the director, officer, employee, or agent
derived an improper personal benefit; or

)  Williul misconduct or a conscious disregard for the best interests of the
Master Association in a proceeding by or in the right of the Master Association to
procure a judgment in its favor or in a proceeding by or in the right of the Members of
the Master Association.

1.8 Continuing_Effect.  Indemnification and advancement of expenses as
provided in this section shall continue as, unless otherwise provided when authorized or
ratified, to a person who has ceased 1o be a director, officer, employes, or agent and shall
inure to the benefit of the heirs, executors, and administrators of such a person, unless
otherwise provided when autharized or ratified.

119  Application to Court. Notwithstanding the failure of the Master Association to
provide indemnification, and despite any contrary determination of the Board or of the
Members in the specific case, a director, officer, employee, or agent of the Master
Association who is or was a party to a proceeding may apply for indemnification or
advancement of expenses, or both, to the court conducting the proceeding, to the circuit
court, ar to another court of competent jurisdiction. On receipt of an application, the court,
after giving any notice that it considers necessary, may order indemnification and

Master Articlas
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advancement of expenses, including expenses incurred in seeking court-ordered
indemnification or advancement of expenses, if it determines that:

(s  The director, officer, employee, or agent is entitled to mandatory
indemnification under subsection 11.3 in which case the court shall also order the
Master Association to pay the director reasonable expenses incurred in obtaining
court-ordered indemnification or advancement of expenses;

() The director, officer, employee, or agent is entitled 1o indemnification
or advancement of expenses, or both, by virtue of the exercise by the Master
Association of its power pursuant to subsection 11.7; or

(@  The director, officer, employee, or agent is faily and reasonably
entitied to indemnification or advancement of expenses, or both, in view of all the
relevant circumstances, regardiess of whether such person met the standard of
conduct set forth in subsection 11.1, subsection 11.2, or subsection 11.7, unless
{a) a court of competent jurisdiction determings, after all available appeals have
been exhausted or not pursued by the proposed indemnitee, that he did not act in
good faith or acted in a 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 specifically determines that indemnification should be denied.
The termination of any proceeding by judgment, order, settlement, conviction or
upon a plea of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith or did act in a manner which he
reasonably belisved to be not in, or opposed 1o, the best interest of the Master
Association, and, with respect to any criminal action or proceeding, that he had
reasonable cause to believe that his conduct was unlawful.

11.10 Definitions. For purposes of this Article 11, the term “expenses” shall be
deemed to include attorneys’ fees, including those for any appeals; the term “lability” shall
be deemed to include obligations to pay a judgment, settlement, penalty, fing, and expenses
actually and reasonably incurred with respect to a proceeding; the term “proceeding” shall
be deemed to include any threatened, pending, or completed action, suit, or other type of
proceeding, whether civil, criminal, administrative or investigative, and whether formal or
informal; and the term “agent” shall be deemed to include a volunteer; the tarm "serving at
the request of the Master Association™ shall be deemed ta include any service as a director,
officer, employee or agent of the Master Association that imposes duties on such persons.
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T 1111 _A_m_erld_m_en_t Anythtng to the contrary herern notwrthstandrng, no amendment‘.":
T ;_.-_.to the provrsrons of this - Article. 11 .shal- be. applrcabte as_{o any.parly. ehgrbte for e
A ’___tndemmttcatton hereunder who has not gtven hrs pnor wrttten consent to such amendment RO

AnrtcLE 17
BY-LAWS

The trrst By-t.aws ot the. Master Assocratlon shell be adopted by the Board ot.

S :':'{'_"i ;'Dérectors and may be altered, amended or rescunded in the manner provrded in the By Laws o
and the Master Decteratton L S RS NN

AFIT!CLE 13
AMENDMENTS

Amendments to these Artrcles shall be proposed and adopted rn the followrng: o

RREEE 132 Adoptio Amendments shall be- proposed and adopted in the manner:.'_i'. NN
e provrded in Chapter 617, Florida Statutes and in the Act (the Iatter to controt over the former © T
- ."';~-Q:totheextentprovrdedfortntheAct) - : RS

-~

133 Declarant Amendmgnt Notwrthstandrng anythrng heretn contatned o the_ |

'_contrary, to the extent.lawful, the Declarant may amend these Articles consistent with the ~ -
- provisions of the ‘Master Declaratron allowrng certarn amendments 10 be ettected by the
. Declarant alone L . : S

N X I thgordrng A copy of each amendment shalt be ftled wrth the Secretary of
- State ‘pursuant to the provisions of apptrcable Florida law, and a .copy_certified by the - -

o T_Secretary of State"shall be recorded in the public records of Miami-Dade County Flonda‘ SO
2 rwith an, |dentrﬂcatton on the first page thereof of the ‘book and page of said public-records .~ - - -

*. ~.." *where:the :Master - Declaration were. recorded whtch contains as an exhtbit the rmtral_ o
'T'-::-recordtng ot these Arttctes - ' e PR S

l -, .. Master Articles -
L .

o LY Notice_ Notrce of a proposed amendment shatt be tncluded in the notrce ot_--'_‘_j_;{ e
R ?.;'*-any meetlng at'which-the proposed amendment is to be considered and shall.be otherwise™ - .
..+ given inthe time and manner provided in-Chapter 617; Florida Statutes. - Such: notice shall. -~ =%
SR .contarn the proposed amendment or a summary of the changes 10 be atteoted thereby el
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ARTICLE 14
INITIAL REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 11380 Prosperity Farms
Road, Suite 221, E. Palm Beach Gardens, Florida 33410 with the privilege of having its
office and branch offices at other places within or without the State of Florida. The initial
registered agent at that address shall be Corporate Creations Network, Inc.

IN WITNESS WHEREOF, the Incorporator has 4ffixed his/her signature as of the

23rd day of __June , 2014,

Carlos Rosso, Incorpdrator

Master Articies
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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 compliance with the laws of Florida, the following is submitied:

That desiring to organize under the laws of the State of Florida with its principa!

office, as indicated in the foregoing articles of incorporation, in the County of Miami-Dade,

State of Florida, the Master Association named in the said articles has named Corporate

Creations Network, inc., located at 11380 Prosperity Farms Road, Suite 221, E. Paim

Beach Gardens, Florida 33410, as its statutory registered agent.

Having been named the statutory agent of said Master Association at the place

designated in this certificate, | am familiar with the obligations of that position, and hereby

accept the same and agree to act in this capacity, and agree to comply with the provisions

of Florida law relative to keeping the registered office open.

MIA 183890785vd

Creations  Network Inc.,

Corporate

Registered Agent g

By: "“M =

Name: dJessica Morales, Special Secretary - L,“:,_’
-.Ti:” L]

Dated this 23rd day of _June , 2014. F
& R



