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ARTICLES OF INCORPORATION
: OF _
ICONBRICKELL CONDOMINIUM NO. TWO ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corparation not
for profit-pursuant to the laws ol the State of Florida. hereby adopts the following
Articles of Incorporuiion:

ARTICLE 1
NAME

‘The name of the comporation shall be ICONBRICKELL
CONDOMINIUM NQ. TWO ASSOCIATION, INC, For convenience, the
corporation shall be referred to in this instrument os the “Association”, these
Articles of Incorporation as the “Anicles™, and the By-L.aws of the Association us
the “By-Laws™.,

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall be at 315
South Biscaync Boulevard, Miami, Florida 33131, or at such other place as may
be subsequently designated by the Board of Divectors. All books and records of
the Association shal} be kept at its principal office or at such other place as may be
pernitted by the Act.

ROCLE 3
PURTOST

The purpose for which the Association is organized is to provide an entity
pursuant. 1o the Florida Condominium Act as it exists on the date hereof (the “Act™)
for sthe operation of that cerlain condominium located in Miami-Dade County,
Florida, end known as TCONBRICKELL CONDOMINIUM NO. TWO (the
“Condorninium™).

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same delinitions and
meanings as those set forth in ithe Deelaration of the Condomisivm to be recorded
in the Public Records of Miami-Dade County, Florida. unless herein provided (o
the contrary, or uniess the context otherwise requires.
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The powers of the Association shall include and be governed by the

following:

R

L9
- v

General. The Associotion shall have all of the common-law and
statutory powers of a corporation nol for profit under the Laws ol
Florida, except us expressty limited or restricted by the terms of these
Articles, the Declarntion. the By-Laws or the AcL.

Enueretion. The Assaciation shall have all of the powers and duties
set forth in the Act, except a3 limited by these Articles, the By-Laws
and the Decluration (o the extent (hat they are not in confliet with the
Act), and all of tho powsrs and dutics reasonabty necessary to operate
the Condominium pursuant to the Declaration and  as more
parsicularly desciibed in the By-Laws, as they may be amended from
time to time, including, but not limiled to, the Jollowing:

() To make and collect Assessments and other charges ageinst
members as Unit Owners (whether or not such sums are due
and payable to the Association), and to use the procceds thereol

in the exercise of f1s powers and duties,

To assume all of Developer's andlor it afliliates’
responsibilities to the City, the Cowmty, and its or their
govermmental and quasi-governmental subgdivisions and similar
entitics of any kind with respect {0 the Condominium Property
(including. without limitation, any and all obligations imposed
by any permits or approvals issued by the Chty and/or the
County. as same may be amended, modified or intcrpreted from
time to time) and, in cither such instance, the Association shall
indemnify and hold Developer and its offiliates harmless with
respect therelo in the event of the Association’s faiture to fulfill
those reaponsibilitics,

o)

To buy, accept, own. operate. lease, scll. trade, convey and
mort».agc bivth real and personal pwpem in accordance with
the provisions of the Declaration.

Articlep
2
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(h)
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(k)

To maimain, repair. replace, reconstruct, add to and nperate the
Condominjum Property and/or Association Property, and other
properyy acquired or leased by the Association,

To purchase insurance upon the Condorninium Property and
Association Property and insurance for the protection of the
Association, its otficers, directors and Unit Owners.

To make and amend rcasonable rules and regulations for the
maintenance. conservation and use of the Condomininm
Property and Association Property and for the health, comfort,
safety and welfare of the Unit Qwners.

To approve or disapprove the lewsing, transfer. ownership and
possession of Units as may be provided by the Declaration.

To enforce by legal means the provisions of the Act. the
Declaration, lhese Articles, the By-laws, and the ntles and
regulations for the uvse of the Condominivm Propery and
Association Property.

To contract for the manogement and maintenance of the
Condominium Property and/or Assacintion Propeny and
authorize a management ageot (which may be an affiliate of the
Developer) to assist the Association in carrying out its powers
and dutles 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 Zlements and Association Property with such
funds as shall be inade available by the Association for such
purposes.  The Association and its officers shall, however,
retain at all times the powers and duties granted by the
Condomininm Act, including. but net limited to, the meking of
Assessiments, promulgation of rules and exceution of contracts
on behalf of the Association. :

To emplay personne] io perform the services required for the
proper operation of the Condominiumn and the Associalion
Property,

To (i) operate and mointaln the surface water managemen
System jn accordance with the permit issued by the District., (if)

A
.3
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54

carry .out, maintein, snd monitor any required wetland
mitigation tasks and (iii) maintain copies of alt permitting
actions with rogard to the District,

(1Y To execute all documents or copsents, on behalf of all Unit
Ownery (and their mortgagees), required by all governmentai
and/or quasi-governmontal agencies in connection with land use
and development matters (including, without limitation. plats,
waivers of plat, unitics of title, covenants in licu thereof, ete.).
and in that regard, each Unit Owner, by accepiance of the deed
to such Owner's Unil, and ench mortgegee of a Unit by
aceeplance of o lien on said Unit, appoeints and designates the
President of the Association as such Unit Owner's and
mortgagee’s agent and attorney-ln-fact to execute, any and all
such documents ur consents. ‘

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

Distribution of Ingome: Dissolution. The Association shall not pay a
dividend to its members and shall make no distribution of income to
its members, dircctors or officess, and upon dissolution, afl assets of

‘the Association shall be transferred only to another non-profit

corporation or a public agency or as otherwise autborized by the

Florida Not For Profit Corporation Act (Chapter 617, Tlorida

Stawes).

Limitation. The powers of the Assnciation shall be subject 1o end
ghall be exercised in accordance with the provisions Beteof and of the
Declaration, the By-Loaws und the Act, provided that in the event of
conflict, the provisions of the Act shall control over those of the
Declaration and By-1.aws,
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6.2

6.4

ARTICLE 6
MIEMBERS

Mgmbership. The members of the Axsociation shall consist of all of
the record title owners of Lhits in the Condominium from time o
time, and after termination of the Condorminium, shall alse consist of
those who wuere mesbers at the time of such ermination, and their
successors and assigns, In the event that a Unit is owned by & legal
entily (e.g., other than a natural person), then the officer, director or
other official so designated by such legal entity shall exercise such
Owner's membership rights, as more particularly set forth herein and
in the By-Laws,

Assignment.  The share of o member in the funds and assets of the
Assoclation cannot be nssigned, hypotheeated or transferred in any
thanner except as an appurtenance o the Unit for which that share is
hefd.

Voting, On ali matters upon which the membership shall be entitled

to vote, there shall be only one (1) vate for sach Unit. All votes shall
be exercised or cast in the mannet provided by the Declaration and
By-Laws. Any person or entity owning more than one Unit shall be
entitled to cast the aggregate mimber of votes attributable to all Tnits
owned. :

Meetings. The By-lLaws shall provide for an annun] meeting of

.members, and may make provision for regular and special meetings of

mernbers other than the sanual meeting.

ARTICLE 7
INCORPORATOR
The name and address of the Incorporator of this Corporation is:
NAME DRESS |
Douglas Bischoft 315 South Biscayne Boulevard,

Miami, Florida 33131

Ariiclos
o
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ARTICLE 8
TERM OF EXISTENCE

The Association shall have perpetual existence, unless dissolved in \
accordunce with applicable law. 1

ARTICLFE 2
OVFICERS

The affairs of the Association shall he administered by the officers holding
the offices designated in the By-Laws. ‘The officers shall be elected by the Board of
Directors of the Assoviation at its lirst meeting following the annual meeting of the
memburs of the Association and shall serve at the pleasurc of the Board of
Diveeturs. The By-Laws may provide for the removal from office of officers, for
filling vacencies and for the duties nnd qualifications of the officers. The names
and addresscs of the officers who shall serve until their successors arc designated
by the Board of Directors are as follows:

President
William P. Thompson 3135 South Biscayne Boulevard, :
Miami, Florida 35131
Vice President
Matthew J, Allen 315 South Biscayvne Boulevard,
Miami, Florida 33131 |
- Seeretary/Treasurce
Jeffery Hoyos 315 South Biscayne Bou'revard,
: Miami, Flortda 33131
ARTICLE 19
DIRECTORS

10.1  Number and Qualification. The property. business and affairs of the
Association shall be managed by a board consisting of the number of
dircctors determined in the manner provided by the Byv-Laws, but
which shall consist of not less than threc (3) directors nor more than

Articins
8.
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nine (9) directors. Directors necd not be members of the Association.
Directors must be 18 years of age or older. Any person who has been
convicted of any felony by ony court of record in the United States
and who hus not had his or her right lo vole restored pursuant to law
in the jurisdiction of his vr her residense is pot eligible for Board
membership {provided, however. that the validity of any Board action
is not affected IF it is later dewennined that a member of the Board is
inetigible for Board membership due to having been convicted of &
felony).

10.2 Dutics apd Powers. All of the duties and powers of the Association
existing undet the Act, the Declamiion, these Artieles and the Ty-
Laws shall be excrcised oxclusively by the Board ol Directors, is
agents, coniraciors or employees, subject only to approval ty Unil
Owners when such approval is specifically required.

103 Election: Removal. Directors of the Association shall be elected al
the annual meeting of the members in the manner deteomined by and
subject to the qualifications sct forth in the By-Laws. Direclors may
be removed and vacuncies on the Board of Directors shall be {illed in
the manner provided by the By-Laws,

10.4 Term of Developer's Directors. The Developer of the Condominium

shall appoint the members of the first Board of Directors and their
replacerments who ahall hold ofTice for the periods described in the
By-Laws,

10.3 inlsLQirectgm. The names and addresses of the members of the firsl
Board of Direciors whe shall hold office until their successors arc

ciected and have taken office, as provided in the By-Laws, are as

Tollows:

NAME ARDRESS

William P. Thompson. 315 South Biscayne Boulevard,
Miami, Florida 33131

Matthow J. Allen 315 South Biscaync Bouvlevard,

Miami, Florida 33131 \

ARticios
T
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Jeffery Hoyos 315 South Biscayne Boulevard,
‘Miami, Florida 3313 ¢
10.6 Standards. A Dirccior shall discharge his or her duties as a director,

131

including any duties as a membher of & Committee: in good faith; with -

the care an ordinary prudent persen in a like position would exercise
under similar circumstances; and in a manner reasonably belicved to
be in the best interesis of the Association. Unless a Director has
knowledge concerning a matter in question that makes reliance
unwarranted, a Director, in discharging his or her duties, may rely on
informution, opinions. reports or stalements, including financial
statements and other duta, if prepared or presented by: one or mare
officers or oroployees of the Associadon whom the Direcior
reasonably belioves to be reasonable and competent in the manners
presented; legal counsel, public accountants or other persons as 10

‘matters the Director reasonsbly belicves are within the persons'

professional or expert competence: or a Committee of which the
Nirecior is not a member IF the Dirsctor reasonably believes the
Committee merits confidence. A Director is not liable for any action
taken as a director, or any failure to teke action, if he performed the
duties of his ot her office in compliance with the foregoing standards.

ARTICLE 1}
INDEMNIFICATION PROVISIONS

Indempitees. The Association shall indannify any person wha was or
is a puty 1o any proceeding (other than an action by. or in the vight of,
the Association) by rcason of the fact that he or she js or was a
director, officer, employee or agent (each. an "Indemnitee") of the
Association, against liability incurred in connection with soch
proceeding, including any appeal thereot, if he or she acted in good
faith and in 2 manner he or she reasonably believed w be in, or not
opposcd 10, the best intorests of the Association and, with respect 0
any criminn] action or proceeding, had no reasonable cause 10 betieve
his or her conduct was unlawful. The termination ol any procecding
by judgment. order, settiement, or conviction or upon a plea of nolo
contendere or jts equivalent shall not, of itself] creute o presumption

that the person did not act in goud faith and in 2 manner which he

reasonably believed 1o be in, or net opposcd to, the best interests of

Anicksy
. -8
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11.4

the Association ar, with respect to any eriminal astion or procceding,
hadt reasonable cause to helieve that his or hor conduct was unlinwli.

appification. The Association shall inderunify any persen, who
was or is a party to any pwoceeding by or in the right of the
Associution to procure a judgment in its favor by rcasen of the fact
that he or she s or was a diroctor, officer, employec, or ugent of the
Association against expenses and amounts paid in settlement not
exceeding. in the judgment of the hoard of directors, the estimatsd
expense of litigating the procceding to conclusion. actuaily and
reasonably ncorred in conngction with the defense or seltlement of
such procesiling, inchuwding any appeal thereaf. Such indernitication
shall be authorized it such person acted in good faith and tn a manner
he reasopably helieved to be in, or not gpposed ro, the best interests of
the Assaciation, except that no indemnification shatl be made under
this Article 11 in respect of any claim, issuc, or matter as to which
such person shall have been adjudged to be liable unless, and onty to
the extent that, the court, in which such proceeding was brought, or
any other cowt of competent jurisdiction, shall determine upon
application that, despite the adjudication of lobility but in view of all
civcumstances ol the case. such person is fairly and reasonably
entitled to indenmity for such expenses which such court shall deem

proper.
Indemnification_for Expenses. 'I'o the extent that a director, officer,

employce, or agent of the Association has been successtul on the
merits or otherwise in defense of any proceeding referred to in
subsection 13.1 or 11.2, or in defense of any ¢laim, {ssue, or motter
therein, he or she shall be inderanified ugainst expenses actually and
reagonably incurred by him or her in connection therewith.

Determination . of _Applicability.  Any  indemnification  under

-subsection 11.1 or subsectivn 11.2. unless purstiant to a derermination

by a court, shall be made by the Assaciation only as authorized in the
specitic case upon a determination that indemmification of the
director, officer, emplayes, or agent is proper undor the circumstances
because he or she has met the upplicable standard of conduct set forth
in subsection 11.1 or subsection 1.2, Such determination shall be
made:

Arclos
0.

Book27065/Page4539 CFN#20090784222

Page 143 of 150



p9/68/2008 17:48

H0B8000210417

5616941639

L1.s

(2) By the Board of Dircctors by a majority vote of a quorum
consisting of divectots whe wers not parties to such proceeding;

(Y If anch a quorum is not obtainable or, even 1f obtainable, by

wajority vole of a Cornmitiee duly desighated by the Boeard of

Dircclors (in which direclors who are partics may participatc)
consisting solely of two or more Directors not at the lime
parties to the proceeding:

{c) By independent legal counsel:

1, selected by the Board of Dircctors prescribed in
paragraph  11.4(a) or the commintce proseribed 1o
paragraph 11L.4(h); or

t2

if a quorum of the Directors cannot be obtained lor
poragraph  114{a) and the Comminee cannot he
designated wnder paragraph |1.4(h), selected by majority
vore of the full Board of Directors (in which Directors
who arc partics may participate); or

() By a majority of thy voling interests of the members of the
Agsociation who were nov parties to such proceeding.

Dotermination Regarding Expenses. Evaluation of the reasonableness
of expenses and authovization of indemnitication shajl be made in the

sorue manner as the detenmination that indernnification is permissible.
However, if the determinavion of permissibility is made by
independent egal voumsel, persons specified by paragraph 11.4(c)
shall evaluate the reasonableness of expenses and may authorize
indemmnification, :

Advencing Expenses. Expenses incurred by an officer or director in
defending a civil or criminal proceeding may be paid by the

.Association in advance of the final disposition of such proceeding

upon receipt of an undenaking by or on behalf of such director or
officer to repay such amount if he is ultimately found not te be
entitled to indemnification by the Association pursuant fo this scction.
Expenscs incurred by other employees and agents may be paid in
udvance upon such termas or conditions that the Board of Directors
deems appropriste.

=40+

Book27065/Page4540 CFN#20090784222

Page 144 of 150



99/08/2008 17:48

H08000210417

5616941639
117 Exclusivitv: Exclusions. The indemnitication and advancement of

1.3

11.9

expenses provided pursuant to this section are not exclusive, and the
Assoctation may make any other or further indemmnification or
advancement of expenses of any of its directors, officers, cmployees,
or agenis, under any bylaw, agreement, vote of shareholdors or
diginterested directors, or otherwise. both as to action in his or her
officia] capacity and as to action in another vapacity while holding
such office. However, indemnification or advancement of expenses
shall not be made Lo or on behalf of any director, officer, employee. or
agent if a judgroent or other final adiudication establishes that his or
her actions. or omissions to act. were muterial to the cause of action so

adjudicated and constitule:

(8) A violation of the crininal Iaw, unless the director, officer,
employee, or agent had reasonable cause to belisve his or her
conduct was Tawful or bad ne reasonable cause ta belisve his or
her conduct was urlawéul;

(b) A transaction from which the director, officer, employce, ar
agent derived an improper personal benefirs or

(c)  Willful misconduct or a conscious disregard for the best
interests of the Association in a proceeding by or in the right of
the Association ro procure a judgment in its favor or in a
proceeding by or in the ripht of the merubers of the Assotiation,

Coptinuing Effect. Indemnification and advancement of expenses as
provided in this Articie 11 shall continve as, unless otherwise
provided when authorized or ratificd, 1o a person who has ceased to be
a director, ofticer, employee. or agent and shall inure to the benefit of
the heirs. execurors. and adminiswators of such a person, unless
olherwiae provided when authorized or ratified.

Application to Courl. Notwithstanding the failure of the Association
to provide indemnification, and despite any contrary determination of
the Board or of the membery in the spevific case, a director. oflicer.

‘employee, or agent of the Association who s or was a party o o

proceeding may epply for indemnification or advancement af
expenses, or both., to the court conducting the proceeding, to the
circuit court, or to another court of competent jurisdiction. On receipt
of an application, the court, after giving any notice that it considers

Mtciey
.
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necessary, may order indeinnification and advancoment of expenses.
including experises incurred in seeking vourt-ordered indemmification
or advancement of expenses, it il determines that:

(i)

The divector. officer. employee, or ageni is eatitled
mandatory indemnification under subsection 11.3, in which
case the court shall nlso order the Association to pay the
director reasonable expenses incurred in obtaining coutt-
ordered indemnification or advancement of expenses:

The director, officer, emplovec, or agent is entitled 10
indemnification or advancersent of expenses. or both, by virtue
of the exercise hy the Assosiaton of its power pursuant o
subsection 11.7; or

The director, officer, cmployee, or agent is fairly and
reasonably eatitled (o indemnification or advancement of
expenses, or both, in view of all the reJevant circumstances.
regardless of whether such person met the standasd of conduct
set forth in subscetion 11,1, subsection 11.2, or subsection | 1.7,
unless (a) a court of competent jurisdiction determines, after all
available appeals have been exhausted or not pursued by the
proposcd inderanitee. that he or she did not act in good faith or
acted in a manner he or she reasonably believed ta be not in, or
opposed 10, the best interest of the Association, and, with
respect 1o any criminal action or proceeding, that he or she had
reasonable cause {o believe his or her conduct was unlawful,
and (b) such court furher specifically determines that
indemnification should be denied. The termination of any
proceeding by judgment, order, settlement, conviction or opon a
plea of nolo contendere or its oquivalent shall not, of ltself;
create a presumption that the person did not act in good fadth or
did act in a mammer which he or she reasonably believed 10 be
nat in, or opposed to, the best interest of the Association, and,
with respect to any criminal action or proceeding, that he or she
bad rcasonable causc to believe that his or her conduct was
vrtawful,

11,10 Definltions. For purposes of this Atticle 1. the term "expenses” shail

be deemedl to include attorneys' fees and related “out-of-pocket”
cxpenses, including those for any appeals; the term "linbility” shall he

Arichs
.92-
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deemed to include obligations to pay o judgment, settlement. penalty.
fine, and expenses actuolly and reasonably incurred with respect to a
procecding: the wrm “progeeding” shall be decmed to include any
threatened, pendisig. or compleied action, suit. or other tfype of
procceding, whether civil, criminal, administrative or investigalive,
and whether formul or informal; and the trm "agent” shal) be deemed
1 include a volumecy; the temn “scrvipg at the request of the
Association” shall be deemed to inchide any service as a director,
officer, employee or agent of the Association that imposes duties on,
and which are accepted by, such persons,

P Effect.  The indemniffcation provided by this Asticle 11 shall not b
- deemed exclusive of any other righis to which those seeking
indemaification may he entitled undler any gpplicable law, agreement.

vote of members or otherwise.

11.12 Amendment.  Anything to the contrary herein notwithstanding, no
amendment to the provisions of this Anicle 11 shall be applicable as
to any party cligible for indemnification hercunder who has not given
his or her prier written copsent to such amendment.

R
BY-LAWS
The first By-Laws of the Association shall be adopted by the Board of

Directors and may be altercd, amended or rescinded in the marmer provided in the
By-Laws and the Declaration.

ARTICLY 13
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the
following manner:

13.7 Notice. Nuotice of a proposed amendiment shall he included in the
notice of amy mecting w which the proposed amendment is to be
considered and shall be otherwise given in the time and manner
provided in Chapter 617, Florida $tatutes.  Such notics shall contain
the proposed amendment or a suamary of the changes 10 be affected
therehy.

Artcles
13
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133

Adoptign. Amendments shall be proposed and adopted in the manner
provided in Chepter 617, Florida Statutey and in the At {the latier to
control over the fommer o the exient provided Tor in the Act),

Limitation, No amendment shall moke any changes in the
qualifications for membership. nor in the veling tights or property
tights of mcembers. nor any changes in Subseciions 5.3, 5.4 or 5.5
above, without the approvat in writing of all members and the joinder
of all record pwners of morigages upon Units. No amendroent shali
be made that is in conflict with the Act, the Declaration or the Uy-
Laws, nor shali uny amendment make any changes which would in
anyv way offect any of the rights, privileges, powers or options herein
provided in favor of or reserved tn the Developer and/or Tastitutional
First Mortgagees, unless the Developer and/or the Institutional First
Mongagees, as applicable, shall join in the execution of the
smendment. No amendment to this paragraph 13.3 shall be effective.

Develaper Amendments. Notwithstanding anything hercin contained
to the contrary, to the exient lawfil, the Developer may amend these
Articles consistent with the provisions of the Declaration allowing
certain amendments to be effected by the Developer alone,

Recording. A copy of each amendment shall be filed with the
Secretary of State pursuant to the provisions of applicable Florida law,
angd a copy certified by the Scerctary of State shall be recorded in the
public records of Miami-Dade County, Florida with an identification
on the first page thereof of the book and page of said public records
where the Daclaration was recorded which contains. as an cxhibit, the
tnitial recording of these Articles.
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ARTICLE 14 S 2L
INLCTIAL REGISTERED OFFICE; - R
ADDRESS AND NAME OF REGISTERE P
\9 [

] The initia! regisiered office of this corporation shall be at | 1380 Prospetity
I‘cu‘ms.Road, Suite 221E, Palm Beach Gardens, Florida 33410, with the privilege
of having its office and branch offices ai other places within or without the State of

Flarida. The initil registered agent al that address shall be Corporate Creations
Network. Inc.

m IN WITNESS WHEREOF, the Incorporator hag affixed his signature this

¥ dny of ~ AUQUIT . 2008 1
-

Douglas Bischoft, Ifchrporator

Aliiey )
15
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