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The pame of the corporation shall be BRICKELL FINANCIAL OWNERS
ABSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument as
the "Association,” these Articles of Incorporation as the "Articles" and the By-Laws of the
Assaciation as the "By-Laws,” The principal place of business and mailing address of the
Associstion {s 777 Brickell Avenue, Suite 808, Miami, Florida 33131.

ARTICLE 2

FURFOSE
The purpose for which the Association is organized is to provide an cntity to own,

_ operate, maintain, manags, repair, administer and otherwise deal with certain real property

located in Miami, Florida ("Property") more particularly described in, and 1o be governed by, an
Easement and Operating Agreement made by Brickell Holdings, LLC and Brickell Financial
Center, LLC ("Agreement") to be recorded in the Public Records of Miami-Dads County,
Plorida, and for such other purposes seot forth in the Agreement. ‘

The Assoclatlon is not organized for profit and no part of the net earnings, if any, shall
inre te the benefit of any Member or other Person.

ARTICLE 3
DEFINITIONS
The capitalized terms uged in these Articles shall have the same definitions and meanings
set forth in the Agreement, unless provided to the contrary in these Articles, or unless the context
otherwise requires,
' ARTICLE 4
POWERS
The powcré of the Association shall include and be governed by the following;
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BRICKELL FINANCIAL OWNERS ASSOCIATION, INC. ?5‘“;; g P
The undersigned incorporator, by these Articles, forms a corporation not for profit™>
-purspant to Chapter 617 of the laws of the State of Flarida, and adopts the following Articles of
Incorparation:
ARTICLE 1
NAME AND ADDRESS
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4.1 General, The Associati'on shall have all of the common law and statutory powers
of & corporation not for profit under the laws of Florida that are not in conflict with the
. provisions of these Articles, the Agreement or the By-Laws.
42 n jon. In addition to, and not in limitation of, the powers described in
Section 4.1, the Association shall have all of the powers and duties reasonably necessary to
opetate the Public Areas angd to exercise such powers, dutles and obligations describhed in the
Agreement, as it may be amended from time to time, including, but not limited to, the following;
(8) To make and colleot Assessmenis and other charges against Parcel
Ownars, and to use the proceeds in the exercise of its powers and duties,
' (b) _ To acquire, buy, own, operate, lease, sell, trade and mortgage both real
and personal property as may be necessary or convenient in the
administration of the Public Areas and to lease the Public Areas for special
events and private fanctions.
() To maintain, repair, replace, reconstruct, add to and operato the Public
Areas, and other proporty acquired or leased by the Association for use by
Parcel Owners and the general public, but the Association shall have the
right to close the Public Areas at such fimes in its judgment as is necessary
to provent a dedication of the Public Arcas to the gencral public.
(d) To purchase inswance upon the Public Arcas and insurance for the
protection of the Association, its officers, directors and Members as Parcel
Owners. )
(¢) To make and amend reasongble rules and regulations for the maintenance,
conservation and use of the Public Areas and for the health, comfort,
safety and welfarc of Parcel Owners,
) To enforee by legal means the provisions of the Agreement, these Articles,
the By-Laws, and the rules for the use of the Pyblic Areas.
(8) To contract for the management of the Public Areas to assist the
Assooistion in carrying out the powers and duties of the Association
contained in these Articles or in the Agreement. In exercising this power, :
the Association may contract with affiliates of itself and/or Forem Group |
at customary rates and terms available from non-affiliated parties, !
' [
(k) To employ personnel to perform the services required for the proper !
" operation of the Public Areas,
4.3  Property. All funds and the titles of all propertics 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 Agreement, thesae Articles and the By-Laws. :
|
2 .
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4.4  Distribution of Income, The Association shall make no distribution of income to
its members, directors or officers. All income shall be applied against expenses incurred by the
Association and, and upon dissolution, ali assets of the Association shall be transforred only to
another non profit corporation or public agency.

4.5  Limitation. The powers of the Association shall be subject to and shall be
excrcised in necordance with the provisions of these Articles and of the Agreement and the By-
Laws,
ARTICLE ;
MEMBERS -'

§.1  Membership. The members of the Assoclation ("Members") shall consist of all
of the record Parcel Ownars from time to time of fee title to Parcels on the Propexty.

v Classes of Mombership. The Association shall have two classes of Members: !
() Class A, Class A Mernbers shall consist of all Phase 1 Owners. '
(b) Class B. Class B Members shall consist of all Phase 2 Owners,

53  Vating

(a)  Each Class A Member shall be entitled to one membership interest, and all
Class A Members shall collectively be entitled to six votes. Such votes
may be allocated among the Class A Members as ths initial Class A
Membey shall determine but each Class A Member shall be entitled to at
least one vote for each Parcel awned.

. (b)  Bach Class B Member shall be entitled to one membership interest and all
: Class B Members shall coltectively be entitled to four votes, Such votes
shall be allocated among the Class B Members as the initial Class B
Member shall determine but each Class B Member shall be entitled to at

Jeast one vote for each Parcel owned.

(¢}  Certain matters, referred to as "Major Decisions," may require the
approval of both Class A Members and Class B Members as described In
the By-Laws,

54  Multiple Ownership.

{a) When snore than one Person holds title to a Parcel, all such Persens shall
be Msembers, and the vote associated with such Parcel shall be exercised as they among
themselves determine, but in no event shall more than the number of allocated votes bs cast with
respect to any such Parcel. The vote of Parcel Owners of a Parcel owned by more than one
Person shall be cast by the person ("Voting Member") named in a certificate signed by all
owners of the Parcel, or, if appropriate, by properly designated officers, partners or prinoipals of

3

MIAM] 15913423 7658228008 Fax AuditNo_ k@ ODOI19388E R
B/11/08 8118 AM .




FILE No.727 08-13 '08 08:21  [D:BILZIN,SUMBERG FAX:3053747593

P WY

PAGE

5 10

(FOEE00}

1ﬂ‘2Q’Q‘gq)
NI B = g

the logal entity owning such Parcel, and filed with the Secretary of the Association, and such
certificate shall be valid until revoked by a subsequent such certificate. If such certificate is not
filed with the Secretary of the Associarion, the vote for such Parcel shall not be considered.

()  Notwithstanding the provisions of Section 5.5(s), whenever any Parcel is
owned by a husband and wife, they may, but shall not be required io, designate a Voting
Member,

55 Meetings of Memhers. The By-Laws shall provide for an annual mesting of
Members, make provision for regular and special meetings of Members other than the annual
meeting and set the quorum requirements for meetings of I;he Members,

56 No Transfer or Hypothecation. No Member may assign, hypothecate or

transfer in any manner the Member's membership or voting rights in the Associatjon except as an

appurtenance to Member's Parcel.

5.7 Losgs of Membership, Any Member who conveys or loses title to a Parce] by
sale, gift, judicial decree or otherwise shall, Immediately upon such conveyance or loss of title,
no longer be a Member with respect to such Parcel and shall lose all rights and privileges of a
Member resulting from ownesship of such Parcel,

ARTICLE &
TERM OF STENCE
The Association shall have perpetual existence.
ARTICLE?
CORPORATOR

The name and address of the incorporatar of the Assooiation is as foliows:

NAME ADDRESS

Danet Linares 777 Brickell Avenue
' Suite 808
Miami, Florida 33131

ARTICLE 8

DIRECTORS

8.1 Number and OQualification. The property, business and affairs of the
Association ghall be managed by a board consisting of five directors. Directors need not be
Members of the Association or Parcel Owners. The Class A Members shall be entitled 1o elect
or designate three Directors, The Class B Members shall be entitled to elect or designate two
Directors. No elections need be held for either Class A Directors or Class B Ditectors during the

4
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period that the Phase | Property or Phase 2 Property, as applicable, is held by a single Parcel
Ovmer, Such Parcel Owner shall designate the Directors to represent its particular class. At
such titne as either the Phase 1 Property or Phase 2 Property has multiple Parcel Owners then
such multiple Parcel Owners shall elect the Class A or Class B Directors, as applicabls, in
accordance with & procedwre adopted by the initial Class A Member or Class B Member, as
applicable.

8.2 Removal; Vacancy, Any Director designated or elected by a particular Class of
Members may be removed at any time anly by the Members of such Class designating or
clecting such Director. Any vacancy on the Board of Directors cansed by such remaval or any
resignation of a Director shall be filled only by the particular Class Members removing such
Director or otherwise entit!ed to appoint such a Director.

8.3  First Directors. The namés and addresses of the members of the first Board of
Directors who shall hold office until their successors are elected and qualified, as provided in the
By-Laws, are as follows:

NAME ADDRESS

Danet Linares 777 Brickell Avenue
Suite 308
Miami, Florida 33131

John Breistol 777 Brickell Avenue
Suits 808
Miami, Florida 33131

Tracy Story 777 Brickell Avenue
Suite 808
Miaml, Florida 33131

Loretta Coclaum 777 Brickell Avenue
Suite 808
Miami, Florida 33131

William Urban 777 Brickell Avenue
Suite 808
Miami, Florida 33131

84  Standards of Conduct. A Director shall discharge his or her duties as a director,
including any duties as 2 member of a Committee, in good faith, with the care an ordinary
prudent person in a like pasition would exercise under similar clrcumstances, and in 2 manner
reasonably belisved to be in the best interests 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 information, opinjons, reports or statements, including
financlal statements and other data, §f prepared or presented by: one or more officers or
employees of the Assoociation whom the Director reasonably believes to be reasonable and

5
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competent in the manners presented; legal counsel, public accountants or other persons as to
matters the Director reasanably belioves are within such person's professional or expert
campetonce; or a Committee of which the Direotor is not a member if the Divector reasonably
belicves the Committes merits confidence. A Director is not liable for any action. taken as a
divector, or any failure to take action, If he performed the duties of his or her office in
compliance with the foregoing standards.

ARTICLE S
OFFICERS

‘ ‘The affales of the Association shall be administered by the officers holding the offices
designated in the By-Laws, The officers ‘shall be elected by the Board of Directors of the
Association and shall serve at the pleaswe of the Board of Directors. The By-Laws may pravide
for the removal from eoffice of officers, for filling vacancies and for the duties of the officers.
THe names and addresses of the officers who shall serve until their successors are designated by

the Board of Directots are as follows: :
President: Lorettd Cocktum
Vice President Danet Linares
Secretary Tracy Story
Treasurer: William Urban
Assistant Secretary: John Breistol
ARTICLE 10
. CATIO.

10.1 Ipdemnity. The Association shall indemnify any person who was or is a party or
is threatened 1o be made & party to any threatened, pending or contempleted action, suit or
proceeding, whether civil, ariminal, administrative or investigative (collectively "Action”), by
reason of the fact that he or she is or was a director, employee, officer or agent of the Association
{collectively "Association Person"), against expenses (including attorneys' fees and appellate
aftarneys' fees), judgments, fines and amounts paid in settlement actually and reasonably
inourred by the Association Person in connection with such Action, if the Association Person
acted in good faith and in a manner the Association Person reasonably believed to be in, or not
apposed to, the best interests of the Association and with respect to any criminal action or
proceeding, had no reason to believe the Assoclation Person's conduct was unlawful. The
Association shall not, however, indemnify any Assacietion Person as to matters to which the
Association Person shall be finally adjudaed in any such Action to be liable for gross negligence
or gross misconduct in the performance of the Association Person's duty. The termination of any
Action by judgment, order, settlement, conviction or upon a plea of nola contendere or its
equivalent shall not, of itself, create a presumption of gross negligence or gross misconduct. The
foregoing right of indemsification shall be in addition to any other rights to which an
Association Person may be entitled as a matter of law or otherwise,

MIAMI 15913423 7655228995 Fax Audit No._ OB OOOLG4332E S
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10.2 [Expenses. To the extent that an Association Person has been successful on the
merits or otherwise in defense of any Action, or in defense of any claim, issue or matter such
Action, the Association Person shall be indemnified against expenses (including attomeys' fees
and appellate attorneys' fees) actually and reasonably incurred in such Action,

10.3  Approvsl Any indemnification under Section 10.]1 (unless ordered by a court)
ghall bé made by ths Asscciation only as authorized in the specific case upon a determination
that indemnifieation of the Associstion Person is proper under the circumstances because the
Assooiation Person has met the applicable standard of conduct set forth in Seetion 10,1, Such
determination shall be made (a) by the Board of Directors by a majority vote of a quorum
consisting of directors who wetre not parties to such Action, or (b) if such quorum is not
obtainsble, or, even if obtainable, if a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or by a mgjority of the Members.

104 Advances. Pxpenses incuired in defending an Action may be paid by the
Asscciatian in advance of the final disposition of such Action, as anthorized by the Board of
Directozs in any specific case upon receipt of an undertaking by or an behalf of the Association
Person to repay such amount unless it shall ultimately be derermined that the Association Person
is entitled to be indetnified by the Asgociation as authorized in this Article 10,

10,5 Miscellaneous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any
by-law, agreement, vote of Members or otherwise, and shall continue as to a person who has
ceased to be a Association Person and shall inure to the benefit of the heirs and personal
representatives of such person.

10.6 Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was an Association Person or is or was serving, at
the request of the Association, as a director, officer, employee or agent of another corporation,
parmership, joint venture, trust or other enterprise, against any liability asserted against him or
her and incurred by him or her in any such capacity, or arising out of his status as such, whether
or not ths Association would have the power to indemnify him or her agaiast such liability under
the provisions of this Article.

ARTICLE 11
BX-LAWS

The first By-Laws of the Association shall be deemed adopted by the Board of Directors
upon their inclusion in the recorded Agreement and may be altered, amended ar reseinded by the i
Directors ar Members in the manner provided in the By-Laws, ‘

ARTICLE 12

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

7
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12,1 Notige. Written notice settmg forth the proposed amendment or a summary of the
changes to be effected shall be included in the notice of any mcetmg 8t which the proposed
amendment {s fo be considered or in any written instrument purporting to take action in Jien of 8
mesting as may be permitted by the By-Laws and shall be given to every Member and Director,

122 Adoption. A resolution for the adoption of a proposed amendment may be
proposed cither by a majerity of the Board of ‘Directors or by not less than one-third of the
Members of the Association. Directors and Members not present in person or by proxy at the
meeting considering the amendment may express their approval in wrlting, providing the
approval is delivered to the Secretary at or prior to the meeting. Ths approvals must be:

(8) by not less than 80% of the votss of all of the Members either at a meeting
or by expressing their written consent; or

{b) by not less than 100% of the Board of Directors.

12.3 Limitatinn. No amendment shall make any changes in: the qualifications of
mombership; the voting rights or property rights of Members; or Sections 4.3, 44 or 4.5 of
Article 4, entitled "Powers” or this Section 12.3, without the approval in writing of all Members
and the joinder of all Mortgagees, No amendment shall be made that is in conflict with the
Agreement. No amendment to these Articles shall be made which adversely affects the rights of
Maortgagees without the prior written consent of the holders of Mortgages.

124 Recording, A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of
State shall be recorded in the public records of the County.

ARTICLE 13
OF¥ICE; REGISTERED AGENT
The stroct address of the initial registered office of the Association shall be 777 Brickell

Avenue, Suite 8§08, Miamli, Florida 33131; and the name of the inital registered agent at that
address is Loretta Cockrum.

IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation i
as Incorporator thereof as August || , 2008, : |

Danet Linares, Incorporator

MIAMT 1591342.3 7655228993 Fax Audit No, ROE S 00 [4RE8EE 3
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ACCEPTANCE OF APPOINTMENT
AS REGISTERED AGENT
The undersigned, who has been designated in the foregoing Articles of Incorporation as
registered agent for the carporation thereln named, agrees that the undersigned (i) accepts such
appointment as registered agent and will accept service of process for and on behalf of said
corporation, and (ii) is familiar with and will comply with any and all laws relating to the
complete and proper performance of the duties and oblgations of a registered agent of a Florida
corporation,
Dated: August {[ , 2008, v ;, _
— !
: ' Loretta Cockrum, Registered Agent
|
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