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ARTICLES OF INCORPORATION |

OF |

EPIC WEST TOWER MASTER ASSOCIATION, INC. 1
|

The undersigned incorporator, desiring to form a corporation not for profit |
under Chapter 617, Florida Statutes, as amended, hereby adopts the following ‘
Axticles of Incorporation:

ARTICLE 1 |
NAME i

The name of the corporation shall be EPIC WEST TOWER MASTER
ASSOCIATION, INC., which is hereinafier referred to as the “Association”,

ARTICLE I
QOFFICE

The principal office and mailing address of the Association shall be at 701
Brickeli Avenue, Suite 3150, Miami, Florida 33131 or at such other place as may
be subsequently designated by the Board of Directors. All books and records of
the Association shall be kept at its principal office.

ARTICLE IIT
PURPOSES AND POWERS

The objects and purposes of the Association are those objects and purposes
as arc authorized by the Declaration of Covenants, Restrictions and Easements
for the Epic West Tower recorded (or to be recorded) in the Public. Records of the
County, as hereafier amended and/or supplemented from time to time (the
“Declaration™). The further objects and purposes of the Association are {o preserve
the values and amenities in The Properties (as defined in the Declaration) and to
maintain the Common Properties thereof for the benefit of the Members of the
Association,

vy +

The Association is organized not for profit and no part of the net earnings, if
any, shall inure to the benefit of any Mcmber or individual person, firm or ;
corporation. .

The Association shall have the power to contract for the management of the
Association and to delegatc to the party with whom such contract has been entered

. —— e e =
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into (which may be an affiliate of the Declarant) the powcrs and duties of the
Association, except those which require specific approval of the Board of Directors
or Members. ' }

The Association shall have all of the conimon law and statutory powers of a ,
corporation not for profit which are not in conflict with the terms of these Articles
and the Declaration above identified. The Association shall also have all of the :
powers necessary to implement the purposcs of the Association as set forth in the !
Declaration and to provide for the general health and welfare of its membership.
Notwithstanding anything contained in the Declaration, the By-Laws or these
Articles to the contrary, before commencing litigation against any. party in the
name of the Association involving amounts in controversy in excess of One I
Hundred Thousund and No/100 Dollars (3100,000.00), the 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 Association |
shall be subject to and shall be exercised in accordance with the provisions hereof
and of the Master Covenants, the By-Laws and applicable law, provided that in the
event of conflict, the provisions of applicable law shall control over those ‘of the .
Master Covenants and By-Laws. I

Definitions set forth in the Declaration are incorporated herein by this
reference. :

ARTICLE IV [
MEMBERS

Section 1. Membetship. The Owner of each Lot shall be a8 Member of the '
Association, provided that any such person or entity who holds an ownership | .
interest merely as security for the performance of an obligation shall not be a
Member. All votes permitted or required to be cast by Members shall be cast only
by their respective Voting Members.

Section 2.  Voting Rights. The Association shail have two (2) classes of
voting membership:

Class A. Class A Members shall be all those Owners as defined
in Section 1 above with the exception of the Declarant (as long as the Class
B Membership shall exist, as defined below, and thereafter the Declarant
shall be a Class A Member to the extent it would otherwise qualify). The 1

Master Adkles
.2
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Lot Owner shall be deemed the Voting Member, provided, however, that
when the Lot Owner is deemed to be a Neighborhood Association (as
provided in the Masier Covcnants), the Voting Member shall be the
President of the Neighborhood Association, and the Voting Member shall be
entitled to cast the following number of votes, as applicable:

- The Voting Member for the Hotel Lot - 50 votes
- The Voting Member for the Condominium Lot - 50 votes

Clags B. The Class B Member shall be the Declarant (or the
assignee of Declarant, which may include without limitation, Declarant’s
Mortgagee, as defined in the Declaration), or & represcntative thereof, who
shall have and cast one (1) vote in all Association matters, plus two (2) votes
for each vote which may be cast, in the aggregate, by the Class A Voting
Members. Such Class B Voting Member may be remaved and replaced only
by the Declarant in its sole discretion. The Class B membership shall cease
and terminate three (3) months after ninety percent {30%) of all
Condominium Units (as to any Lot that has been submitted to the
condominium form of ownership) and Lots (as to those which have not been
submitted to the condominium form of ownership) within The Properties
have been sold and conveyed by the Declarant (or its affiliates) to an Owner
other than Declarant or a builder, contractor or other who purchases the Lot
for the purpose of constructing improvements thereon for resale, or sooner at
the election of the Declarant (the “Transition Date™), whereupon the Class A
Members shall be obligated to appoint the Board in the manner herein
provided and assume control of the Association.

Meetings of Voting Members, The By-Laws of the Association

shall provide for an annual meeting of Voting Members, and may make provisions
for regular and special meetings of Voting Members other than the annual meeting.
A quorum for the transaction of business at any meeting of the Voting Members
shall exist if thirty percent (30%) of the votes which may be cast by Voting
Members shall be present or represented al the meeting,

Section 4. General Matters. When reference is made herein, or in the

Declaration, By-Laws, Rules and Regulations, management contracts or otherwise,
to a majority or specific percentage of Members or Voting Members, such
reference shall be deemed to be reference to a majority or specific percentage of

Masiar Arlicies
-3.
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the votes of the Members eligible to be cast by their respective Voting Mcembers
present at a duly constituted meeting thereof (i.e., one for which proper notice has
been given and at which quorum exists) and not of the Members themselves (or
their Lots) or of the individual Voting Members themselves..

ARTICLE V J'

CORPORATE EXISTENCFE,

The Association shall have perpetual existence,

ARTICLE VI
BOQARD OF DIRECTORS

Section ]. Management by Directors. The property, business and affairs !
of the Association shall be managed by a Board of Directors, which shall consist of .
five (5) persons. A majority of the directors in office shall constitute a quorum for |
the transaction of business. The By-Laws shall provide for meetings of dircctors, , .
including an annual meeting. |

Section 2.  Appointment of Members of Board of Directors. The Owner of )
the Hotel Lot shall be entitled to appoint three (3) members of the Board and the |
Ovwner of the Condominium Lot shall be entitled to appoint two (2) members of
the Board, Directors may be removed only by the Lot Owner that appointed the
Director and vacancies on the Board of Directors shall be filled by the appointment
of another Director by the Lot Owner who originally appointed the Dircctor being -
replaced.

Sgction 3.  Original Board of Directors. The names and addrcsses of the

first Board of Directors of the Association, each of whom shall hold office until
removed by the Member who appointed such Director, shall be as follows:

Masier Aicies

g
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Name Address

Arthur J. Murphy 701 Brickell Avenue l

Suite 3150

Miami, Florida 33131 }
|
!

Bruce Lazar 701 Brickell Avenue
Suite 3150
Miami, Florida 33131

Esther Ridenhour 701 Brickell Avenue
Suite 3150
Miami, Florida 33131

Section4. Duration of Office. Except as provided herein or in the Bylaws
to the contrary, the term of each Director's service shall extend until the next
annual meeting of the Members and subscquently until his successor is duly
appointéd and has taken office, or until he is removed in the manner elsewhere
provided. Notwithstanding the foregoing, any Director shall serve at the pleasure
of the Member who eppointed such Direclor and may be removed and replaced by
such Member at any time.

Section 5. Vacancies and Remova]. Vacancies in the Board of Directors
shall be filled by the appointment of another Director by the Member who

originally appointed the Director being replaced. Directors shall serve at the
pleasure of the Member who appointed such Director and may be removed and
replaced by such Member at any time,

ARTICLE V11
OFFICERS
Section |. Qfficers Provided For. The Association shall have a President,

a Vice President, a Sccretary and a Treasurer, and such other officers as the Board
of Directors may from time (o time elect.

Section2.  Election and Appointment of Officers. The officers of the.
Association, in accordance with any applicable provision of the By-Laws, shall be
elected by the Board of Dircectors for terms of one (1) year and thereafter until

Master Aricias
“5-
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qualified successors are duly elected and have taken office. The By-Laws may i
provide for the method of voting in the election, for the removal from office of

officers, for filling vacancies and for the duties of the officers. The officers may or

may not be directors of the Association. If the office of President shall become

vacant for any reason, or if the President shall be unable or unavailable to act, the

Vice President shall automatically succeed to the office or perform its duties and
cxercise jts powers. If any office shall become vacant for any reason, the Board of
Directors may elect or appoint an individual to fill such vacancy,

Section 3. First Officers. The names and addresses of the first officers of
the Association, who shall hold office until the first annual meeting of directors
and thereafier until successors are duly clected and have taken office, shall be as

follows:
Name and Office Address
Pregident:
Arthur J. Murphy 701 Brickell Avenue
Suite 3150

Miami, Florida 33131

Vice President: E

Bruce Lazar 701 Brickell Avenue
Suite 3150
Miami, FL 33131

Secretary/Treasurer:

Esther Ridenhour 701 Brickell Avenuc
Suite 3150
Miami, FL 33131

Master Aticlas
-6
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ARTICLE VI
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Articles
of Incorporation. Such By-Laws may be altered, emended or repealed in the
manner sel forth in the By-Laws,

i
I
ARTICLE IX ’
AMENDMENTS AND PRIORITIES :

Section 1. Amendments to these Articles of Incorporation shall be |
proposed and approved by the Board of Directors and thercaficr submitted to a ]
meeting of the membership of the Association for adoption or rejection (by
affirmative vote of 80% of the votes entitled to be cast by all Voting Members), all
in the manner provided, and in accordance with the notice provisions of, Section
617.017, Florida Statutes. Anything to the contrary herein notwithstanding, the
Declarant shall have the absolute right to amend these Articles of Incorporation as
long as the Declarant or its affiliates owns any Lot governed by the Association
without the consent of the Members or the Board. Furiher, notwithstanding
anything herein contained Lo the contrary, the provisions of these Articles affecting
the Hotel Lot Owner (as determined in the sole discretion of the Hotel Lot Gwner)
shall not be amended, modified or, as 10 any rights granted, impaired and/or
diminished, directly or indirectly, without the prior written consent of the Hotel
Lot Owner. :

¢ . s —— =

and the By-Laws, these Articles shall control; and in case of any conflict between

5
Section 2. In case of any conflict between these Articles of Incorporation . {
these Articles of Incorporation and the Declaration, the Declaration shall control. '.

Masier Asticias
o
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ARTICLE X
INCORPORATOR

The name and address of the incorperator of this Corporation is:

Name dress
Arthur J. Murphy 701 Brickell Avenue
Suite 3150

Miami, Florida 33131

ARTICLE XI
INDEMNIFICATION

Section 1. The Association shall indemnify any person who was or is a
party to any proceeding (other than an action by, or in the right of, the Association)
by reason of the fact that he is or was a dircctor, officer, ecmployee or agent (each,
an “Indemnitee™) of the 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 belicved to be in, or not opposed to, the best interests of the
Association and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termination of any
proceeding by judgment, order, settlement, or conviction or upon 2 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 reasonably believed to be in, or
not opposed to, the best interests of the Association or, with respect to any criminal
action or proceeding, had reasonable cause to believe that his conduct was
unlawful,

cie vw mepm ———ea

Section2. The Association shall indemnify any person, who was or is a
party to any proceeding by or in the right of the Association to procure a judgment
in its favor by reason of the fact that he is or was & director, officer, employee, or
agent of the Association against expenses and amounts paid in settlement 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 a manner he reasonably believed to be in, or not opposed to, the best -

HO8000004322 3
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interests of the Association, except 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 dctermine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and
reasonably entitied to indemnity for such expenses which such court shall deem ;
proper. ¢

Section 3. To the extent that a director, officer, employee, or agent of the
Asgsociation has been successful on the merits or otherwise in defense of any
proceeding referred to in sections 1 or 2 above, or in defense of any claim, issue, or
matter therein, he shall be indemnified against expenscs actually and reasonably
incurred by him in connection therewith,

Sectign 4. Any indemnification under sections 1 or 2, unless pursuant to a
determination by a court, shall be made by the Association only as authorized in
the specific case upon a determination that indemnification of the director, officer,
employee, or agenl is proper under the circumstances because he has met the
applicable standard of conduct set forth in sections 1 or 2. Such determination
shall be made: I

(8) By the board of directors by a majority vote of a gquorum |
consisting of directors who were not parties 1o such proceeding; '

(b) If such a8 quorum is not obtainable or, even if obtainable, by
majority vote of a Committee duly designated by the Board of
Dircctors (in which directors who are partics may participate)
consisting solely of two or more Directors not at the time partics
to the proceeding;

{c) By independent legal counsel:

(i) selected by the Board of Directors prescribed in
paragraph () or the committee prescribed in paragraph

(b or |

Mastor Artices |
.9-
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(ii) if a quorum of the Directors cannot be obtained for :
paragraph {a) and the Committee cannot be designated L
under paragraph (b), sclected by majority vate of the full '
Board of Directors (in which Directors who are parties
may participate); or

(iii) By a majority of the voting interests of the members of
the Association who were not parties to such proceeding,

Section 5. Evaluation of the reasonablcness of expenses and authorization
of indermnification shall be made in the same manner as the determination that
indemnification is permissible. Howevcr, if the determination of permissibility is
made by independent legal counsel, persons specified by section 4(c) shall evaluate
the rcasonableness of expenses and may authorize indemnification.

Section 6. Expcnscs 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 undertaking by or on behalf of
such director or officer to repay such amount if he is ultimately found not to be
entitled to indemnification by the Association pursuant to this section. Expcnses
incurred by other employces and agents may be paid in advance upon such terms
or conditions that the Board of Directors deems appropriate,

Section 7. The indemnification and advancerment of expenses provided
pursuant to this section are not exclusive, and the Association may make any other
or further indemnification or advancement of expenses of any of its directors,
officers, employees, 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 office.  However,
indcranification 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
cstablishes that his actions, or omissions (o act, were material to the cause of action
so adjudicated and constitute:

(a) A viclation of the criminal law, unless the director, officer,
employce, or agent had reasonable cause to believe his conduct
was lawful or had no reasonable cause to believe his conduct was
unlawful;

Maslor Asticies
-10-
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{b) A transaction from which the director, officer, employes, or agent
derived an improper personal benefit; or

(©) Willful misconduct or a conscious disregard for the best interests
of the Association in.a proceeding by or in the right of the
Association to procure a judgment in its favor or in a proceeding
by or in the right of the members of the Association.

Section 8. Indemnification and advancement of expenscs as provided in
this section shall continue as, unless otherwise provided when authorized or i
ratified, to a person who has ceased to be a director, officer, employee, or agent
and shall inure to the benefit of the heirs, executors, and administrators of such a
person, unless otherwise provided when authorized or ratified.

Section 9. Notwithstanding the failure of a Association to pravide
indemnification, and despite any contrary determination of the Board or of the
members in the specific casc, a director, officer, employee, or agent of the
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, or 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 advancement of expenses, including expenses incurred in
seeking court-ordered indemnification or advancement of expenses, if it
determines that:

(2) The director, officer, employee, or agent is entitled to mandatory
indemnification under section 3, in which case the court shall also
order the Association to pay the director reasonable expenses
incurred in obtaining court-ordered indemnification or
advancement of expenses;

(b) The director, officer, employee, or agent is entitled to
indemnification or advancement of expenses, or both, by virtue of
the exercise by the Association of its power pursuant to section 7; !
or

{c) The director, officer, employee, or agent is fairly and reasonably !
entitled to indemnification or advancement of expenses, or both,
in view of all the relevant circumstances, regardless of whether

Mastor Atices
1.
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such person met the standard of conduct set forth in section 1,
section 2, or section 11.7. unless (i} a court of competent
jurisdiction dctermines, after all available appeals have becn
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 Association,
and, with respect to any ¢riminal action or proceeding, that he had
reasonable cause to believe his conduct was unlawful, and (ii)
such court further specifically determines that indemnification
should be denied. The termination of any proceeding by
judgment, order, settlement, convicticn 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 rcasonably believed to be not in, or opposed

10, the best interest of the Association, and, with respect to any

criminal action or proceeding, that he had reasonable cause to

believe that his conduct was unlawful,

e —— e e A ——————

Sectiog 10. For purposes of this Article X1, the term “expenses” shall be
deemed to include attorneys’ fees, including those for any appeals; the term
*liability” shall be deemed 1o include obligations to pay & judgment, settlement,
penalty, fine, 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,
eriminal, administrative or investigative, and whether formal or informal; and the
term “agent” shall be deemed to include a volunteer; the term “serving at the
request of the Association™ shall be deemed to include any service as a director,
officer, employee or agent of the Association that imposes duties on such persons.

Section 1]. Anything to the contrary hercin notwithstanding, no
amendment to the provisions of this Article XI shall be applicable as to any party
eligible for indemmification hereunder who has not given his prior written consent
to such amendment.

Section 12. The provisions of this Articlc XI shall not be amended.

Master Artickes
.12,
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ARTICLE XU
REGISTERED AGENT
Until changed, Arthur J. Murphy shall be the rcgistered agent of the

Association and the registered office shall be at 701 Brickell Avenue, Suite 3150,
Miami, Florida 33131.

IN WITNESS EREOF, the sforesaid incorporator has hereunto set his
hand this £™day of ¢ 2008. .
C

———————

Arthur J. Murphy, In?frpTrator

Mastar Articies
-13-
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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 submitted:

First -- That desiring to organize under the laws of the State of Florida with
its principal office, as indicated in the foregoing articles of incorporation, in the
County of Miami-Dad;e, State of Florida, the Association named in the said articles
has named Arthur J. Murphy, located at 701 Brickell Avenue, Suite 3150, Miam;,
Florida 33131 as ils statutory registered agent.

Having been named the statutory agent of said Association at the place
designated in this certificate, 1 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.

Arthur J. Murphy, Regigtered Agent

DATED this _£f Pday of

U}Jﬂ% 2008.
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