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AMENDED AND RESTATED BY-LAWS OF
HILLSBORO MILE OCEAN APARTMENTS SECTION 2, INC.

A FLORIDA CORPORATION

ARTICLE I
MEETING OF STOCKHOLDERS

SECTION 1. The majority of the stock issued and outstanding
represented by the holders thereof, either in person or by stockholders personally
signed ballots, said ballots having been authorized and previously issued to
stockholders by the Board of Directors of the Corporation, shall constitute a
quorum at all meetings of the stockholders.

SECTION 2. The annual meeting of the stockholders shall be held the first
Wednesday in February in each year, at 1:30 o'clock P.M., at a site in the Town
of Hillsboro Beach designated by the Board of Directors of the Corporation, when
they shall elect by plurality vote by ballot a Board of Directors as constituted by
these Bylaws, each stockholder being entitled to vote in person or by his/her
personally signed ballot, such ballot having been authorized and previously
issued to stockholders by the Board of Directors of the Corporation, and to be
entitled to as many votes as shall equal the number of shares of stock owned by
said stockholder multiplied by the number of Directors to be elected, and that
such stockholder may cast all of such votes for a single Director or may distribute
them among the number to be voted for or any two (2) or more of them, as the
stockholder may see fit.

SECTION 3. All ballots shall be filed with the Secretary before the
meeting at which the same are intended to be used.

SECTION 4. Notice of the annual meeting of the stockholders and of any
special or other meeting shall be mailed to each stockholder at his designated
address as the same appears upon the records of the Corporation, at least ten
(10) days prior to the meeting. Any stockholder may waive the giving of such
notice. Such notice shall state the purpose for which the meeting is called and
the time and place it is to be held.

SECTION 5. If at such annual meeting a majority of the stock shall not be
represented, a majority of the stockholders present shall have the power to
adjourn to a day certain.

SECTION 6. Special meetings of the stockholders may be called by the
President or by a majority of the members of the Board of Directors. The
President or the said majority shall direct the Secretary to send out the notice of
said meeting, which shall be a ten-day's (10) notice. Special meetings shall also
be called by the President upon the request of a majority of the outstanding
shares of capital stock, and the President shall direct the Secretary to send out
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the notice of said meeting. Special meetings may be held only at a site in the
Town of Hillsboro Beach designated by the President or by a majority of the
Board of Directors of the Corporation.

SECTION 7. At each meeting of stockholders there shall be furnished a
complete alphabetical list of all the stockholders entitled to vote at such meeting
with the number of shares held by each, and this list shall be certified by the
Secretary. Only the persons in whose names the shares of stock stand on the
books of the Corporation at the time of closing the transfer books for such
meeting, as evidenced by a certified list, shall be entitled to vote at such meeting,
by personally signed ballots, said ballots having been authorized and previously
issued to stockholders by the Board of Directors of the Corporation.

SECTION 8. The transfer books shall be closed against transfers
continuously for ten (10) days immediately preceding any meeting of
stockholders and shall not be open for transfers until the said meeting is
adjourned sine die.

ARTICLE II
BOARD OF DIRECTORS

SECTION 1. The property, business and affairs of the Corporation shall
be managed and controlled by a Board of Directors. Provided, however, that at
no time can the Board of Directors spend more than $1,000.00 for any single
new improvement, without first having secured permission from a meeting of the
stockholders properly called as provided for in Article I, Section 4; however, this
limitation shall not apply to the necessary storage and sanitary facilities which
have been awaiting the availability of funds and shall not apply to cases of
emergency, repairs and replacements. The said Board of Directors shall consist
of three (3) members until the first annual meeting of stockholders and thereafter
of five (5) members. The Directors constituting the first Board shall hold office
until the first annual meeting of stockholders. Commencing with the annual
meeting of stockholders of February, 1966, all Directors shall serve for a term of
two (2) years. Two (2) Directors shall holdover. In the following year (1967),
three (3) Directors shall be elected and two (2) shall holdover. Thereafter, two
(2) or three (3) Directors in alternating order shall be elected each year to the
Board of Directors. All Directors shall hold office until their successors have
been elected and qualified. Directors shall be elected at the annual meeting of
the stockholders. A transfer by a Director of all his stock (or of all the stock
through which he originally qualified for office) in the Corporation shall operate as
a resignation of his office. The President shall have the right, but not the
obligation, to appoint a nominating committee of not less than five (5) persons
who are themselves eligible to be Directors; provided however, that no person
shall be eligible to serve on such committee if he, his spouse, or, in the case of a
corporate stockholder, any other officer of the corporation of which he is an
officer, served on the nominating committee the previous year; and providing
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further, that not more than one (1) of the existing Directors shall be eligible for
service upon said committee. It shall not be improper for the nominating
committee to nominate any of its own members. If a nominating committee is, at
the discretion of the President, used, there shall, at the annual meeting of
stockholders, be afforded opportunity for additional nominations from the floor
and the floor shall be open for at least one (1) minute for such purpose
notwithstanding any motion to close nominations. If a nominating committee is
not appointed by the President, nominations shall be made from the floor. Voting
for Directors shall be by written ballot unless a majority of the members present
dispense with the written ballot, in which event voting shall be in such manner as
is agreed upon by a majority of the meeting.

(a) A" Officers and Directors shall be stockholders of this
Corporation prior to and during his term of office as an Officer or Director of this
Corporation with the following exceptions:

(1) The Office of the Secretary of the Corporation;
(2) In the event ownership of stock of this Corporation is

held by a husband or a wife individually, such
stockholder may name his or her spouse as his or her
alter ego, and receipt of such information in writing by
the Board of Directors shall make the alter ego so
named eligible to serve as a Director or Officer of the
Corporation during the time his or her spouse is a
stockholder.

SECTION 2. In the event of a vacancy occurring in the Board of Directors
for any reason whatsoever, the remaining Directors shall appoint a stockholder to
serve as Director for the unexpired term and that such shareholder appointed for
this purpose shall be the owner of shares representing a lease in the same
building in which the vacancy occurred.

SECTION 3. An annual meeting of the Board of Directors shall be held at
a site in the Town of Hillsboro Beach designated by the Board of Directors of the
Corporation each year immediately upon the conclusion of the annual
stockholders'meeting.

SECTION 4. Additional meetings of the Board of Directors shall be held
when called by the President, or by a majority of the Board of Directors, upon
three-days' (3) notice in writing to each member of the Board, to be mailed to him
at his designated post office address, or upon personal notification by telephone
or direct word of mouth twenty-four (24) hours in advance of said meeting;
provided, however, that when a" the members of such Board of Directors shall
be present at any meeting, however called or notified, or shall sign their written
consent thereto in the record of such meeting, the acts of such meeting shall be
valid the same as if such meeting had been legally called. A majority of the
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entire Board of Directors shall be considered a quorum for the purpose of
transacting business. All meetings of the Board of Directors shall be held at the
principal office of the Corporation unless the Directors unanimously consent to
the meetings being held elsewhere.

ARTICLE III
OFFICERS

SECTION 1. The officers of the Corporation shall consist of a President, a
Vice President, a Treasurer, and a Secretary, and such other Officers as the
Board of Directors may determine are necessary or proper in the conduct of
corporate affairs, and with such duties as the Directors may prescribe. All
Officers shall be chosen by the Directors at their first meeting after the annual
election of the Directors, and each shall hold office for one (1) year and until their
successors are elected. The same person may serve as both Secretary and as
Treasurer.

ARTICLE IV
PRESIDENT

The President shall be elected by the Board of Directors. He shall be the
chief executive officer of the Corporation, and shall preside at all meetings of the
stockholders and of the Board of Directors. He shall sign all certificates of stock,
and shall also execute all contracts, agreements, notes, and obligations of the
corporation authorized or required by the Board of Directors, and shall generally
do and perform all other duties usually required of and performed by the
incumbent of such office, and do and perform all duties which may be assigned
to or required of him by the Board of Directors.

ARTICLE V
VICE PRESIDENT

The Vice President shall be elected by the Board of Directors. He shall
perform all the duties of the President in his absence, and such other duties as
may be required of him by the Board of Directors.

ARTICLE VI
TREASURER

The Treasurer shall be elected by the Board of Directors. He shall have
custody of all moneys, valuable papers, and securities of the Corporation. When
necessary or proper, he shall endorse for collection, on behalf of the Corporation,
all checks, notes, and obligations coming to his hands as such Officer, and shall
deposit the funds arising therefrom, with all other funds of the Corporation, in
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such bank as may be selected by the Board of Directors as depository for the
funds of the Corporation. He shall disburse the funds of the Corporation as
authorized by the Board of Directors, or as may be otherwise required in the
regular course of business. Nothing herein shall prohibit the Board of Directors
from giving the Treasurer and another Officer joint control of all funds, and
nothing herein shall prohibit the Board of Directors from authorizing other Officers
also to exercise individually the powers herein established for the Treasurer.

The Treasurer shall also keep full and accurate account of his receipts
and disbursements in books belonging to the Corporation, and shall give bond for
the faithful discharge of his duties, whenever requested by the Board of
Directors. He shall also do and perform all duties that may be required of him by
the Board of Directors, and such other duties as usually devolve upon the
incumbent of said office.

ARTICLE VII
SECRETARY

The Secretary shall be elected by the Board of Directors. He does not
have to be a stockholder. He shall keep the minutes of all meetings of
stockholders and Directors, and shall attend to the giving of all notices whereby
meetings of the Board of Directors or stockholders are assembled.

The Secretary shall have the care and custody of such books and papers
as the Board of Directors may authorize or direct, including certificate and
transfer books and stock ledger, and the seal of said Corporation, and shall
countersign all certificates of stock, and perform all the usual duties of such
office, and such further duties as may be assigned to him by the Board of
Directors.

ARTICLE VIII
VACANCIES

SECTION 1. If the office of President, Vice President, Treasurer, or
Secretary becomes vacant by reason of death, resignation, disqualification, or
otherwise, of the incumbent, the Board of Directors shall elect a successor or
successors, who shall hold the office for the unexpired term.

SECTION 2. In the event of the death, resignation, or disqualification of
the President, the Vice President shall perform his duties until a successor is duly
elected; and in the event of the death, resignation, or disqualification of the
Treasurer, the President shall perform the duties of the Treasurer until a
successor is duly elected.
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ARTICLE IX
STOCK, CERTIFICATES, AND TRANSFER OF STOCK

SECTION 1. Form of Certificate. The Corporation shall cause to be
issued a share of capital stock in said Corporation for each apartment. The
certificates shall be numbered consecutively and shall be in such form as may be
adopted by the Board of Directors, but not inconsistent with the laws of the State
of Florida.

SECTION 2. Transfer. All transfers of the stock of the Corporation shall
be made upon the books of the Corporation by the holders of shares in person,
or by their legal representatives, and shall be subject to the provisions hereinafter
set forth. Certificates of stock offered for transfer shall be surrendered and
canceled at the time of the transfer.

SECTION 3. Registered Holder. The Corporation shall be entitled to
treat the registered holder of any share as the absolute owner thereof, and
accordingly shall not be bound to recognize any equitable or other claim to or
interest in such share on the part of any person, whether of not it shall have
express or other notice thereof.

SECTION 4. Lien on Shares. The Corporation shall have a first and prior
lien upon all the shares registered in the name of each stockholder for debts due
the Corporation by such stockholder. Unless otherwise expressly agreed, the
registration of a transfer of shares upon the books of the Corporation shall
operate as a waiver of the Corporation's lien on the shares so transferred.

ARTICLE X
NOTICES

SECTION 1. Whenever, under the provisions of the Bylaws, notice is
required to be given to a stockholder or Director or Officer of the Corporation, it
shall not be construed to mean personal notice, unless expressly stated so to be.
Any notice so required may be given in writing by United States certified or
registered mail, addressed to the stockholder, Director, or Officer at his or her
designated address, as the same appears on the books of the Corporation, and
the time when same is mailed shall be deemed the time of giving of such notice.

SECTION 2. Any stockholder, Director, or Officer may, in writing, waive
the giving or mailing of any notice required to be given or mailed, either under the
statutes of Florida or by or under the Bylaws.
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ARTICLE XI
FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of January or
any other date as may be established from time to time by the Board of Directors,
and shall terminate on the thirty-first (31) day of December in each year, or a
year from whatever date is established.

ARTICLE XII
LEASES AND OCCUPATION

SECTION 1. It is the object and purpose of this Corporation to maintain
and operate the building and property of the Corporation on a mutual or
cooperative basis, for the sole use of its stockholders, without any rents, profits,
or other gains to the corporation; it being understood that all expense for taxes,
except those taxes billed directly to the stockholders, insurance, maintenance,
and operation of said building shall be met by assessments against the
stockholders on a fair and equitable basis, namely, in accordance with the shares
of stock respectively owned by them.

SECTION 2. In order to carry out the object and purposes of the
Corporation, each apartment shall be leased to the owner or owners of stock of
the Corporation. The form of lease and all provisions, conditions and terms, as
amended February 1997, are prescribed by these Bylaws, and include transfer
fees for occupancy and/or rental consideration which shall be equal to the cost to
the co-op for the investigation of any individual(s) seeking occupancy at 1043
Hillsboro Mile Ocean Apartments, Section 2, and no change in the form of lease
or in its provisions and conditions, as far as future leases are concerned, shall be
effected, except by a change made in these bylaws. The lease to each owner or
owners of stock shall entitle the said owner or owners to the exclusive use and
occupancy of the respective apartment described in the lease for the duration of
the said lease. All present owners of stock, as of the date of the adoption of
these bylaws, are entitled to leases for the apartments which they originally
contracted to purchase and which they are now occupying.

SECTION 3. The Board of Directors shall have authority to execute a
lease of an apartment only to an owner or owners of stock, and the Board of
Directors shall have authority, providing the requirements of these Bylaws have
been fulfilled, to authorize the proper Officers of the Corporation to execute a
lease on behalf of the Corporation. Any lease thus executed shall be valid only if
the lessee has executed and delivered to the Corporation a counterpart of said
lease, which counterpart shall be retained by the Corporation.

SECTION 4. The prescribed form of lease as amended February 1997 is
attached hereto as Appendix A (Part B) and made a part of these Bylaws.
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SECTION 5. The rights of use and occupancy shall be further subject to
the establishment and promulgation of House Rules as the Board of Directors
may from time to time prescribe; provided, however, that a\\ such ru\es sha\\
affect all/eases and all lessees uniformly.

SECTION 6. Application for Transfer of lease. The owner of a share
of stock can transfer the said share of stock without restriction, but a lessee may
effect a transfer of lease of his apartment only with the consent in writing of a
majority of the Board of Directors. The form of application and the requirements
therein set forth in Appendix B, attached hereto and made a part hereof, are
prescribed in each instance where an owner or owners of a share of stock desire
to sell or transfer their lease to a new purchaser.

SECTION 7. Sublease, Creation and Effect. A lessee may not sublet
his/her apartment throughout the first two (2) years of his/her lease-holding on
said apartment. Subsequent to that two-year waiting period, a lessee may sublet
only with the consent in writing of a majority of the Board of Directors. The form
of sublease is set forth in Appendix C, attached hereto and made a part hereof,
and the use of such form is prescribed by these Bylaws. In the event a sublease
is approved by a majority of the Board of Directors, such approval shall in no
respect relieve the responsibility and obligation to the lessor of the original lessee
or lessees for the compliance with the terms and provisions of the charter, the
Bylaws, and the lease. The legal effect of a sublease, as far as responsibility
and obligation to the lessor is concerned, is that an additional party or parties,
namely, the sublessee or sub lessees, shall thereupon become, jointly and
severally, bound, in addition to the lessee or lessees, for the fulfillment of the
terms of the lease.

SECTION 8. Application for Approval of Sublease. The form of
application and the requirements therein set forth in Appendix D, attached hereto
and made a part hereof, are prescribed in each instance where an owner or
owners of stock desire to sublet their apartment for a period of over six (6)
months. Where an owner or owners of stock desire to sublet their apartment for a
period not in excess of six (6) months, the form of application and the
requirements therein set forth in Appendix E, as amended February 1997,
attached hereto and made a part hereof, are prescribed.

SECTION 9. Appeal from Decision of Board of Directors on
Application for Approval for Transfer or Sublease. Within five (5) days after
the day on which the results of an application are finally determined by the filing
or filings with the Secretary of the report or reports from the members of the
Board of Directors, an appeal from the decision may be made to the stockholders
under the limited provisions herein set forth. If the application is for the approval
of a transfer of lease, the appeal may be made by the applicant-lessee or by any
three (3) other lessees appealing jointly. If the decision is on an application for
approval of sublease, the appeal may be made only by the applicant-lessee, and
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then only if the following condition is fulfilled: The said applicant-lessee must
have on a previous occasion submitted an application for approval of sublease
which failed to secure the required approval. In all cases of appeal the appeal
shall be made by filing within the aforesaid five-days (5) period a written notice of
appeal with the President of the Corporation and by serving a copy of said notice
upon the applicant-lessee and the applicant prospective-transferee or
prospective-sublessee. If the filing and delivery of said notice and copies cannot
be made personally, the same shall be made by mailing by registered mail,
providing, however, that the burden of filing and delivering said notice and copies
within the aforesaid five-days (5) period shall be upon the party taking the
appeal. In all cases of appeal, whether for transfer or for sublease applications,
the President shall direct the Secretary to call a special meeting of stockholders
to be held not less than ten (10) and not more than thirty (30) days of the date of
filing of the notice of appeal. The affirmative vote of a majority of the outstanding
stock shall be required to overrule a decision of the Board of Directors on an
application for approval for transfer or for sublease. The failure to serve copies
of the notice of appeal upon the applicant-lessee and upon the applicant
prospective transferee or sublessee within the five-days (5) period shall not
defeat the right of the appellant, providing the said appellant has made diligent
effort to serve said copies personally or by mail upon said parties within said five-
days (5) period. The failure, however, to file the written notice of appeal with the
President of the Corporation within said five-days (5) period shall nullify the right
of appeal.

(a) Effective Friday, December 29, 1995, the Corporation will not
sanction any appeal from the conditions of occupancy stipulated in the
Amendment to these Bylaws, entitled "ARTICLE XVII IDENTIFICATION AS A
SENIOR COMMUNITY".

SECTION 10. Assessments. The Treasurer or Association Agent
shall maintain a working fund of $5,000.00. Whenever this fund falls below
$5,000.00 or, if in October to December of any year the fund falls below an
amount required to pay real property taxes for such year, the Treasurer or
Association Agent shall levy an assessment, in the manner below described, of
$200 per share of stock against the said stock and against the owner thereof.
The working fund shall be used for the operating expenses of the corporation,
including, but not limited to rent, taxes, hazard insurance, public-liability
insurance, electricity, water, gas, garbage collection, salary of caretaker, salary
of manager, hire of special help, and cost of repairs and replacements.
Assessments shall be due and payable as of the date the Treasurer or
Association Agent mails or presents statements for the same. Statements
mailed shall be directed to the designated addresses of the stockholders as the
same appear on the Corporation records. The assessments and dues shall be
paid to the Treasurer or Association Agent or to his order at the authorized
depository or bank of the Corporation and the Treasurer or Association Agent,
upon request, shall give a receipt for each payment made to him.
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SECTION 11. Failure to Pay Assessments. In the event an
assessment is not paid within ten (10) days of the date it first becomes due and
payable, the Board's first action in respect to such nonpayment of an assessment
shall be that the Treasurer or Association Agent shall deliver personally, or shall send,
a second notice of assessment to the delinquent stockholder. If mailed rather than
personally delivered, such notice shall be transmitted via registered, retum-receipt-
requested mail. Thirty (30) days thereafter, at the option of the lessor, the delinquent
account shall bear interest at the highest rate allowed by Florida State law for as long
as default continues. If any stockholder shall default in the payment of any
assessment properly made by the Treasurer or Association Agent, and for which
assessment the above two (2) notices have been given by the Treasurer or
Association Agent, and such stockholder shall continue in default thereof for sixty
(60) days after the above second notice of assessment, said stockholder agrees
that he is to be regarded, legally, as a tenant at sufferance in said apartment and
that the Directors may, after serving thirty-days (30) notice by registered mail,
return-receipt requested, at the address of the stockholder designated on the
corporate records, or by delivering said notice personally to whoever is
occupying the said apartment, institute proceedings in forcible entry and detainer
or other suitable action, and such above acts of defaults, or either of them, will
entitle the Corporation to judgment for possession. In the event such legal
proceedings shall be instituted because of the default of the stockholder in the
payment of dues and assessments and said suit shall conclude in favor of the
Corporation, then the premises and the furnishings therein may then be sold at
public sale (after notice of same once a week for four (4) weeks given in a
newspaper of general circulation in Broward County) to satisfy said claim, or may
be rented by the Board of Directors. The proceeds of said sale or rental shall be
used to pay all expenses incurred in such proceedings, including reasonable
attorney's fees, all past due assessments and dues, and the pro-rata share of
said apartment for expenses, upkeep, or maintenance of building, and all other
current expenses, and the balance, if any, shall be paid to said stockholder; and,
if rented; the premises returned to him as soon the debts are satisfied. It is
expressly understood that all of the shares of stock of the respective
stockholders shall be considered, and are hereby declared to be, continuously
pledged to the Corporation for the payment of any obligation to the Corporation
on the part of the holder of said shares of stock, the holders of any lease
controlled by said stock, and of any occupant or lessee under a stockholder's
proprietary lease. In the event the above mentioned legal proceedings are
successfully concluded in favor of the Corporation because of a lessee's violation
of the house rules and regulations, or his violation of the covenants, conditions,
and provisions of the lease other than for the payment of dues or assessments,
then the lessee shall have no rights as lessee but shall have only his rights as a
stockholder, and he shall not be reinstated as a lessee by the Board of Directors
giving their approval for his reinstatement until he has satisfied the Board of
Directors that he will comply with the rules and regulations adopted by the Board
of Directors and the covenants, conditions, and provisions of lease, and the
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Board shall have the right to demand whatever reasonable guarantee, including
bond, the Board determines should be given by the said stockholder for the
performance and fulfillment by him of the aforesaid requirements.

SECTION 12. Transfer of Stock. Upon the transfer of stock held
by any stockholder in the Corporation, all rights of said stockholder as lessee
under the lease controlled by such stock, and all rights of persons claiming
through or under said lessee, as lessee, and all rights of any kind to possession
and occupancy, either existing in said stockholder or in anyone claiming through
or under said stockholder, shall forthwith cease and terminate. Upon the transfer
of said stock upon the books of the Corporation, all rights of the stockholder, as
stockholder, shall pass to the transferee; but said transferee, his heirs, legal
representatives, lessees, or assigns, shall have no right to occupy said demised
premises unless and until the consent to such occupancy shall be first had and
obtained, as prescribed in these Bylaws, from the Directors of the Corporation,
or, in the event of an appeal, a majority of the stockholders thereof. No transfer
of stock or of any lease shall be accepted or permitted by the Corporation until all
claims of the Corporation against the said stock and lease shall have been paid
in full.

SECTION 13. Additional Duty of Board of Directors in
Investigations. The members of the Board of Directors shall, unless a waiver of
this requirements is made by a majority of the Board (which right of waiver is
hereby declared to exist in the Board) whenever a transfer of lease or a sublease
for more than six (6) months is involved in making their investigation, secure a
report on the applicant(s) from a recognized credit or investigating agency. Said
report when obtained, shall be filed by the Board, or the member securing it, with
the Secretary of the Corporation and shall be filed at the same time as the filing
of the report, or reports, of approval or disapproval. The complete investigation
by the members of the Board of Directors shall include, but shall not be limited to,
the above-mentioned investigation by a recognized agency.

SECTION 14. Boat Docking. Owners must request Board
authorization to dock a boat at the Co-op's dock. The boat must be owned by
the shareholder, who must be in residence at 1043 Hillsboro Mile during the time
the boat is docked. Docking fees, as promulgated in the House Rules, will be
billed with each owner's Maintenance statement, and are payable on receipt. No
boats over 30 feet in length will be permitted to dock. The House Rules
regarding docking of boats as promulgated per ARTICLE XII Section 5 of the
Bylaws shall be strictly enforced.
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ARTICLE XIII
AMENDMENT OF BYLAWS

The Bylaws of the Corporation may be altered, amended, or repealed at
any regular or special meeting of the stockholders by a majority vote of all the
outstanding stock of the Corporation (and not merely by a majority of stock
represented at a meeting of stockholders); provided, however, that this right shall
be effective only if the notices of said stockholders' meeting, sent in accordance
with the provisions of Article I, Section 4, above, advise the stockholders as to
the general nature of the alteration, amendment, or repeal proposed to be
considered and presented at such meeting.

ARTICLE XIV
INDEMNIFICATION

This Corporation shall indemnify each of its Directors and Officers and
person acting for such Directors and Officers, while carrying out their instructions
or orders as employees or agents, against all liabilities and expenses, including
amounts paid in satisfaction of judgments, in compromise or as fines and
penalties, and counsel fees, reasonably incurred by him in connection with the
defense or disposition of any action, suit or proceeding, whether civil or criminal,
in which he may be involved or with which he may be threatened, while in office
or thereafter, by reason of his being or having been such a Director of Officer,
except with respect to any matter as to which he shall have been adjudicated in
any proceeding not to have acted in good faith in the reasonable belief that his
action was in the best interest of the Corporation, provided:

(1) That in the event the matter was disposed of by compromise
pursuant to a consent decree or otherwise no indemnification shall be granted
unless approved as being in the best interest of the Corporation, after due notice
that indemnification is involved,

(a) by a disinterested majority of the Directors then in office; or

(b) by a majority of the disinterested Directors then in office,
after a written opinion of independent legal counsel has been
obtained to the effect that such Director or Officer, employee
or agent appears to have acted in good faith in the
reasonable belief that his action was in the best interest of
the Corporation; or

(c) by the holders of a majority of the outstanding stock at the
time entitled to vote for Directors, exclusive of any stock
owned by any interested Director or Officer.
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(2) That an Officer or Director who has been successful on the merits
shall be indemnified as of right; and any employee or agent shall be indemnified
if the Board of Directors, acting by a majority consisting of Directors not having
an interest in the action determines:

(a) that such person acted in good faith for a purpose which he
reasonably believed to be in the best interest of this
Corporation, and

(b) in any criminal action or proceeding that such person had no
reasonable cause to believe that his conduct was unlawful.
The termination of any action by judgment, order, settlement
with or without court approval, conviction or upon plea of
guilty or of nolo contendere, shall not of itself create a
presumption that such individual did not meet the standards
of conduct entitling him to indemnification.

(3) That if there is not a majority of Directors who do not have an
interest in the action out of which the claim of indemnification arose, the
remaining Directors, regardless of number, shall designate independent legal
counsel to review the conduct of persons claiming indemnification. If
independent legal counsel determines that a person meets the applicable
standards of conduct as set forth above in paragraph (2) (a) and (b), such person
shall be indemnified as of right.

(4) That expenses incurred with respect to any action in which he may
be involved as a party or otherwise by reason of his having been a Director,
Officer, employee or agent may be advanced by this Corporation prior to the final
disposition thereof upon receipt of an undertaking by or on behalf of the Director,
Officer, employee or agent to repay such amount unless he shall ultimately be
indemnified under this article.

(5) That rights of indemnification provided in this article shall be in
addition to any rights to which any such Officer, Director, or employee or agent
may be entitled at the time of incurring or becoming subject to such liability and
expense.

(6) That provisions of this article shall be applicable to actions made or
commenced after the adoption hereof, whether arising from acts or omissions to
act occurring before or after adoption hereof.

(7) That the rights granted by this article shall apply whether or not he
continues to be a Director, Officer, employee or agent at the time such liability or
expense is incurred, and the rights shall accrue to the benefit of the legal
representative, or heirs of the deceased or incompetent person.
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(8) That the rights provided under this article shall include any claim,
suit, proceeding, or appeal, whether brought by or in the right of this Corporation,
or otherwise and of whatever nature, whether civil, criminal, administrative or
investigative, and shall include threatened actions of such a nature.

ARTICLE XV
BOARD OF DIRECTORS (Directive to ARTICLE II)

ARTICLE XVI shall in no way alter ARTICLE II except as herein set forth
as a directive governing representation on the Board of Directors by
shareholders whose leases represent apartments in either C or 0 buildings.
Further, where practical, that, commencing in 1978 and all even numbered years
thereafter the Board of Directors shall be composed of three (3) Directors holding
shares representing leases in "0" building and two (2) Directors holding shares
representing leases in "C" building. And further, where practical, that, in 1979
and all odd numbered years thereafter the Board of Directors shall be composed
of three (3) Directors holding shares representing leases in "C" building and two
(2) Directors holding shares representing leases in "0" building.

ARTICLE XVI
IDENTIFICATION AS A SENIOR COMMUNITY

Effective Friday, December 29, 1995, the premises known as 1043
Hillsboro Mile Ocean Apartments, Section 2, Inc., located at 1043 Hillsboro Mile,
Pompano Beach, Florida 33062-2109, shall be further known and shall function
as a Senior Community, admitting to occupancy in each apartment only
individuals who are age 55 or over, with no child or children under eighteen (18)
years of age living in the household. In case of a husband and wife or other
group ownership, at least one person in the respective group shall be age 55 or
older, but no other member of the household shall be under age eighteen (18).
The requirements prescribed in ARTICLE XVII shall apply to each and every
individual who may apply for leasehold or sublease on or subsequent to
December 29, 1995. All present owners of stock and leasehold, and their current
sublessee, if applicable, are considered presently exempt from the requirements
prescribed in ARTICLE XVII. All occupancy is subject to review by the
Corporation's Board of Directors, and the Board is empowered to disapprove
occupancy that does not comply with the regulations prescribed in ARTICLE
XVII. No appeal from the regulations prescribed in ARTICLE XVII will be
sanctioned by this Corporation and/or by its Board of Directors.
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

HILLSBORO MILE OCEAN APARTMENTS SECTION 2, INC.

We, the undersigned, associate ourselves to become a Florida
Corporation.

ARTICLE I

The name of the corporation shall be HILLSBORO MILE OCEAN
APARTMENTS SECTION 2, INC.

ARTICLE II

The general nature of the business to be transacted is operation of
apartments.

ARTICLE III

The maximum authorized capital stock of this corporation shall be 46 Y2
shares of common stock of $100.00 par value each. No amendment as to this
Articles can be made except upon a unanimous vote of the stockholders of
record.

ARTICLE IV

The amount of capital with which this corporation shall commence
business shall be not less than Five Hundred Dollars.

ARTICLE V

This corporation shall have a perpetual existence.

ARTICLE VI

The principal office of said corporation shall be in (Pompano Beach)
Hillsboro Beach, Florida, with the privilege of having branch offices at other
places within, or without, the State of Florida.

ARTICLE VII

The number of directors of this corporation shall not be less than three nor
more than nine.
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ARTICLE VIII

The names and post-office addresses of the first Board of Directors of this
corporation and the officers, all of whom shall hold office for the first year or until
their successors are chosen, are:

NAME
CURTIN R. COLEMAN, President & Director

ADDRESS
100 E. Las Oslas Boulevard
Ft. Lauderdale, Florida
100 E. Las Oslas Boulevard
Ft. Lauderdale, Florida
100 E. Las Oslas Boulevard
Ft. Lauderdale, Florida

WILLIAM F. LEONARD,Vice-President & Director

WILLIAM A. MORSE, Secretary-Treasurer & Director

ARTICLE IX

The name and post-office address of each subscriber and the number of
shares of stock which each agrees to take are:

NAME ADDRESS No.SHARES VALUE
CURTIN R. COLEMAN 100 E. Las Olas Boulevard 2 $200.00

Ft. Lauderdale, Florida
WILLIAM F. LEONARD 100 E. Las Olas Boulevard 2 $200.00

Ft. Lauderdale, Florida
WILLIAM A. MORSE 100 E. Las Olas Boulevard 2 $200.00

Ft. Lauderdale, Florida

ARTICLE X

The Board of Directors shall initially have the power to enact by-laws, but,
upon by-laws being enacted and adopted, no amendment to them shall
thereafter be made except by the stockholders.

ARTICLE XI

A conveyance or mortgage of real property of the corporation or an
assignment of any leasehold in which the corporation is named as the lessee can
be made only upon the consent, in writing, of stockholders of record holding
eighty per cent (80%) of the outstanding stock of the corporation. This restriction
shall apply also to the corporation's leasing its real property, other than its
leasing apartments. This restriction shall not apply and in no way shall it limit the
corporation's leasing any, or all, of its apartments, for any period or term, definite
or indefinite. No amendment as to this Article can be made except upon the
affirmative vote of holders of record of eighty per cent (80%) of the stock of the
corporation.
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ARTICLE XII

Each of the original incorporators of this corporation shall have the right, after the
organization of same, to assign and deliver his subscription of stock herein to any
other person or person who may hereafter become subscribers to the capital
stock of this corporation, who, upon acceptance of such assignment, shall stand
in lieu of the said original incorporator and assume and carry out all the rights,
liabilities, and duties entailed by said subscription, subject to the laws of the State
of Florida and the execution of this power.

IN WITNESS OF THE FOREGOING, we have hereunto set our hands and
seals at Fort Lauderdale, Florida, May 17, 1956.

sl
sl
sl

CURTIN R. COLEMAN
WILLIAM F. LEONARD
WILLIAM A. MORSE

(SEAL)
(SEAL)
(SEAL)

STATE OF FLORIDA
COUNTY OF BROWARD

I HEREBY CERTIFY that on this 17th. day of May, 1956, personally
appeared before me, the undersigned authority, CURTIN R. COLEMAN,
WILLIAM F. LEONARD, and WILLIAM A. MORSE, to me well known and known
by me to be the persons of that name described in, and who severally
acknowledged to me that they executed the foregoing Articles of Incorporation as
their free and voluntary act and deed for the uses and purposes therein set forth
and expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at Fort
Lauderdale, Florida.

sl VIRGINIA B. KELEHER

Notary Public, State of Florida at large.
My commission expires Oct. 25, 1959.
Bonded by American Surety Co. of N.Y.

[SEAL] Virginia B. Keleher,
Notary Public, State of
Florida at Large.
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STATE OF FLORIDA

OFFICE OF SECRETARY OF STATE

I, R.A. GRAY, Secretary of State of the State of Florida, do hereby certify that the
above and foregoing is a true and correct copy of Certificate of Incorporation of
HILLSBORO MILE OCEAN APARTMENTS SECTION 2, INC., a corporation
organized and existing under the Laws of the State of Florida, filed on the 19th

.

day of May, A.D. 1956, as shown by the records of this office.

Given under my hand and the Great Seal of the State of Florida at
Tallahassee, the Capital, this

the 21st. day of May, A.D. 1956
[GREAT SEAL OF THE STATE OF FLORIDA] sl R.A. GRAY, Secretary of State

18


