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ARTICLES OF INCORPORATION
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EIN

FOR
CONDOMINIUM ASSOCIATION INC.

The undersigned incorporator, for the parpose! 'of forming & corporation not
for profit pursuant to the laws of the State of Flonda, hereby adopts the following

_ Articles of Incorporation:

ARTICLE |

The name of the carporation shall be ! LOFT DOWNTOWN X

CONDOMINIUM ASSOLIATIIJN, INC,

For ¢onvenienice, the coxpotation

shall be- refeired fo in this instr ent as the "Adsociation”, these Articles of

Incorporation 83 the "Articles”,.
"By-Laws".

the By-Laws of the Association. as; the

ARTICLE 2
OFFICE

The principal office and niailing address ofthé Association shall be at 315 S.
Biscayne Boulevird Miami, Florids 33131, or atsuch 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 or at such othet place. as gy bé

permitted by the Act.

The purpose for which the

‘pursuant to ths Florida Condomini

CLE3
FURFOSE

ociation is mgénized is.to provide an sntity
Act as jt exists on the date heroof (the "Act™)

for the operation of that certain [condominiam located in Miami-Dade County,
Florida, and known as THE 1O DDWOWN I CON]JOMMM {the

"Condominjum").
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ARTICLE 4
DEFINITIONS

The terms used in these Axficles shall have the same definitions and
meanmgs as those set fotth in the Declaration of the Condominium to be recorded
ini the Public Records of Miami-Deade County, Florida, uniess hetein provided to
‘the contrary, or unless the context otherwise requires.

POWERS

The powers of the Association shall itclude and be governed by the

following:

3.r

5.2

General. The Association shall have all of the common-law and
statitory. powers of & corporation mot for profit under the Laws of
Florida, except as expressly limited or restricted by the terms of these
Articles, the Diclatation, the By-Laws bt the Act.

};g;gm_e,;_aygg The Association shall have all of the powers and duties
set forth in the Act, except as limited by these Articles, the By-Laws
and the Daclarafion (to the extent that they are not in conflict with the
Act), and all of the powers; and duties reasonably necessary to operate
the Condominiyin puisuznt to. the Declarationi and as more
particularty described in the By-Laws, as they may be amended from.
time to fime, including, but not limited to, the following:

(8) To make and collect Assessments end othér charpes against
menibers as Unit. Owrners (whether or not such sums arc due
and paysble to the Assqciation), and ta use the proceeds thereof
if the exercise of Its powers and duties.

(d)  To buy, accept, own, operate, lease, sell, rade. and mortgage
both real and persomal property in accordance with thie
provisiony of the Declaration.

(¢} To mpintain, repair, réplace, reconstruct; add to aud operate the
Condominium Property-and/or Association Praperty, and other
property acquired or leased by thé Association.

PAGE 83/16
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To purchase insurance upon the Condominium Property and
Association Property and insurance for the protection of the
Association, its officers, directors and Unit Owners,

To meke and amend reasonable rules and regulations for the
maintenence, conservation and use of the Condominium
Property and Association Property and for the health, comfort,
safety and welfare of the Unit Owgers.

To approve.or disapprove the leasing, transfer, ownership and
possession of Units, to the extent provided by the Declaration.

To enféree by lepal memns the provisions of the Act, the
Declaration, these. Articles, the By-Laws, and the ‘rules and
regulafions. for the. use of the Condominium Property and
Association Property. .

To cbbiract for the management and maintenance of -the
Condominhin: Property and/or Association Property end to

anthorize a manageineiit ageint (which misy be an affiliate of the-

Developei) to assist the Association in. ¢arrying out its: powers
and duties by performing such fimetions as the submission of
proposals, collection. of Assessments, prepaxanon of records,

enfoicethent of rules and maintenance, repaif ad replacement

of the Coriiion Elerdents and Association Property: with such.

finds' as shall be.made available. by the Association for such
purposes. The Asgocistion and its officers shall, however,
retain 2t all fimes the powers and duties granted by the

Condominium Act, including, but not limited to, the making.of
Assessmcnts, promuilgation of rules and execution of contracts
on behalf of the' Association.

The: obligation to (i) operate and maintain the surface watér
management. system in accordance with the permit issued by
the District, (i) carry out, maintain, 2nd monitor any required
wetland mitigation tasks and (iii) maintain copies of all
pérmitting actions with regard to the District

To employ personnel to perform the services required for the
proper operation of the Condominium and the Association
Property,

Ariicies
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(k) To execute all documents or consents, on behalf of all Unit
Owners (&nd their mortgagees), required by all governmental
and/or quasi-governmental agencies in connection with land use
and development matters (including, without limitation, plats,
waivers of plat, unities of title, covenants in lieu thereof, etc.),
and in that regard, each Unit Owner, by acceptance of the deed
to such Owner's Unit, and each mortgagee of a Unit by
aeceptaice, of a lien on said Unit, appoints and designates the
President of the Association as such Unit Owner's and
muortgagees agent and attorney-in-fact to execute, any and all
such docurnents ot consents

Association Property, All fuiids and the title-to'all properties. acquired
by the Association and their proceeds. shatl be held for thie beriefit and
use of the members in accordance with, the provisions of the
Declaration, these Articles and the By-Laws.

Distribirtion of X : Dissolution. The Association shall not pay a.

dividend to its members and shall make no distribution of income to
its. mefnbers; directors of.afficess, and upon dissplution, all assets of
the Association shall be transferred only to #xother non-profit

cotporation .o ‘a public' agency or as otherwise authorized by tie.

Florida Wot For Profit Corporation Act (Chapter 617, Flunda
Stamtm]

Limitation. The powers of the Association shall be subject to and
shall be exercised in accordatics with the provisions hereof and of thiz
Dieclaration,.the By-Laws and the Act, provided that in the event of
conflier, the. provisions of the Act shall control over those of the
Declatation and By-Laws

ARTICLES
MEMBERS

Mémbership. The members of the Association shall consist of all of
the record 1itlé owners of Units in the Condominium from time to
time, dnd after termmation of the Condominjum, shall also consist of

those who weére membets at the time of such termination, and their

successors and assigna.

FAGE @5/16
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A_s_giggmm. The share of 2 member in the funds and assets of the
Association cannot be assighed, hypothecated or transferred in any
manner except as an appurtenance to the Unit for which that share is
held.

Voting. On all matters upon which the membership shall be entitled
to vote, thers shall be only one vote for each Unit. All votes shall be
exercised or cast in the manner prowded by the Declaration and By-
Laws. Any person ‘or entity owning more than one Unit- shall be
entitled to cast the aggregate number of votes attributable to all Units
owned.

Meetings, The By-Laws shall ptovide for an annual. meeting of
membegs, and may make provision for regular and special meetings of
members other than the anmal meéeting.

TERM OF EXISTENCE.

The Association shall have parpetual existence.

ARTICLE
(CORPORATOR
The name afid addreéss of the Incorpotator of this Corporetion is:
NAME ADDRESS
Oscat Rodriguez _ 115 S. Biscayne Boulevaid

Miarni, Florida 33131

ARTICLE 9
OFFICERS

The affairs of the Assocjation shall be administered by the officers holdm,g
the offices designated in the By-Laws. The officers shall be elected by the Board of
Directors of the Associdtion at its first mesting following the annual meeting of the
members of the Association and shall serve at the pleasure of the Board of
Digectors. The By-Laws may provide for the removal from office of officers, for

Aticles
5.
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filling vacancies and for the duties and qualifications of the officers. The names
and addresses of the officers who shall serve until their successors are designated
by the Board of Directors are as follows:

President:
Oscar Rodriguez 315 8. Biscayne Boulevard
Miarmni, Florida 33131
Vige President:
Alicia Cuerve 315 8. Biscayne. Boulevard
Miatni, Florida 33131
Eric Fordin 315 8. Biscayne Boulsvard
Miami, Flerida 33131
Secretary/Treasnrer
Javier Jimenez, 315 8. Biscayne Boulevard
Mismi, Florida 33131
ARTICLE 10
D!REQ!QRS
10.1 Number and Qualification. The property, business and affairs of the

10.2

10.3

Association shall. be managed by a board corisisting of the nunibér of
directars determined in the manner provided by the By-Lawy, but
which shall consist-pf'not Jess than three (3) directors. Directors need
ot be merhbers-of the Association.

Lutfes and Powers. All of the daties and powers of the Association
axisting under the Act, the Declatation, these Articles and'the By-
Laws shali be exercised exclusively by the Board of Directors, its
ageuts, contractors ot employees; subject onIy to approval by Unit
Ovwmers when such approval is specifically required.

Election: Removal. Directors of the Association shall be elected at
the annual meeting of the members in the manner determined by and
stabject to the qualifications set forth ih the By-Laws, Directors may

Augcloy
8.
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bé removed and vacincies on the Bom[ of Ditectors shall be filled in
the manner provided by the By-Laws.

Teim. gﬁDazelg;ggs Directors, The Developer of the Condominiura
shall appoint’ the memibers of the first Board of Directors and their

repiacenienss who shall hold office for the periods. described in the
B)_raI.aws '

First D¥ire . The names ang addre

&3 of the tembess af this first
-unti] their suecessors are
cltcted arid Have taken office; as provided in. the By-Laws, are as

foliows:

NAME: ADDRESS
Exit Fordin 315 8. Biscayne Boulevard
fami, Florida 33131
Oscar Rodiigiez }Js §. Biscayne Boulevard
Miasti, Flotida 93131
Javiet Jimenez 315 8, Biscayne Botilevird

iami, Florida. 33131

Standagdls. A Director shall discharge| hig drhérduﬁwas aﬂ'rrector,
including any duties as.a member of a Cotdmitiea: it good faith; with
the care an erdma:y prosent person in a. like pesition wrouid exe’rciw
tmder stiviilar cxrcmnstances, and in: a reasonably bélieved 1o
be fh the best intatests of the Assomiaﬁon Unlless .. Director. has
!mdwledge ‘cohietning & matier. in tion -that mekes reliance

amnwarrented; a Director, mdischargm His or-her duties, muy rely on-

‘information, opinions, Teporls or sldferaenty, including ﬁnanc;al
Stotertietits and other data; 1fp or presented by one oF inote
officers or employees of the . whom the Director
réascnably believes to be reamable knd competent in the manners
presented; lepal coimsel, pubhc mﬁﬂtﬂm or othet persans a3 to

‘matters the Diirector reasopably believes are within the petgons’

:prof&csxonal or expert competeme, a Committes of which the
Director is- not a member if the D reasonsbly beliéves the
Committee et conﬁdem:e A an&tor i not ligble for any actlon

Mtcies
w7
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taken as a director, or any failure to take action, if he performed the
duties of his.or her office in compliance with the foregoing standards.

INDEMNIFICATION

Indemnitees. The Assciation shall inderinify any person who was or '
‘is a party to oy proceeding (other than an action by, or in the right of,

the: Association). by reason of the fact that he or she is or was a
director, officer, employec or agent (each, an "Indemnitee") of the
Assoc:auon, ‘igainst Hability ‘incurred in connection with such
ﬁrbdeédiﬁg, mcluding sny appeal thereof, if he of she acted in good
faith and in a-manner he or she reasonably beheved to be i in, or ‘not
opposed to, the best interests of the Assotciatiot and with respect to
anty ¢riminal action br proceeding, had no reasonable cause to believe
his or lier conduct was unlawful: The texmination of any proceeding
by Jddgment, order, settlemient, or conviction or upon a plea of nolo-
contenders oF its equivalent; shall not, of rtself, cteate a presumption.
that; the: person did niot act Jn good faith and i & manner which he-
reasonably believed to bein, or not dpposed o, the best interests of
the. Association or; with respect to any criminal action or proceeding,.
had réasonable cause to believe that his or her conduct was unlawful.

_xﬁcr_'@_;_ﬁ_gggg_m The Association shall indermnfy any person, who'
was oris & -paty to any proceeding by or in the right of the
Association to procare a judgment in. its. favar. by reason of the fack
that he or she is or was a divector, officer, empldyee, or agent of the:
Associataon agamst expenses and amounts paid in settlement not
exsabding, in the. ;udgmcmt of the. board of directors, the estimated
expense of lmgatmg the proceeding to conclusion, actusily and
reasonably incurred in connéction with the defense or seftlement of
‘suoh proceeding, including any appeal thereof. Such indemnification
shiall be authorized if such person acted in good faith and in a manner
he reasonably believed to be ih; or not opposed to, the best interests of
the Association, except. that no jodemnification shall be made under
this subsection in respect of any claim, issue; or mattet as to which
such person shall have been adjudged to be liable unless, and only tef
the extent that, the court in which such proceeding was brought, or
any other cowrt of competent jurisdiction, shall determine upon
application that, despite the adjudication of liability but in view of all
Arties
Wl
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circumstances of the case, such person is fairly and reasopably
entitled to indemnity for such expenses which such court shall deem
proper.

Indempification for Expenses. To the exfent that a director, officer,
employee, or agent of the Association has been successful on the
merits or otherwise in defense of any proceeding referred to in
subsection 11.1 er 11.2, or in dofense of any claim, issue, or mattet
therein, he or she shall be indemnified against expenses actually and
reasonably incurred by him or hier in connection therewith.

Determifiition__of  Applicability:  Any indemnification under
subgection 11.1 or subsection. 11.2, unless pursuant to a determnanon

by a court, shall be made by the Association only s suthotized it the
specific case upon a determinetion that indemnification of the
director, officer, employee, or agent is proper under the circumstances
because he or she has met the applicable standed of conduct set forth
in subscctmn 13.1 or subsecnon 11.2. Such determination shall be
made:

(a) By the board of directors by a majority vote of a quorum.
consisting of directors whe were not parties to such proceedings

{b) H'such a quonim is not obtainable o1, even if obtainable, by
majority vote of a Committee duly desagnated by the Board of
Directors (in which directors vhe are parties may participate),
cons:stmg solely of two or more Dircctors not 4t the time

patties to the proceeding;
(¢) By indépendent legal counsel:
1. selected by the Board of Directots preéciibed in

paragraph: 11.4(a) or the committee prescribed in

paragraph. 11.4(b); or

2. if 2 quornm of the Directors cannot be obtaired for
paragraph  11.4(a) and the Comm.itbee cannot be
designsted under paragraph 11.4(b), selected by majority
vote' of the full Board of Dixectors (in which Directors
who are parties may- participate); or

PAGE 18/16
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11.6

1.7
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(d) By a majority of the voting interests of the members of the
Association who.were not parties to such proceeding,

Determination Regarding Expenses. Evaluation of the reasonsbleness

of expenses and autharization of indemnification shall be made in the
same manner as the determination that indemnification is pexmissible.
However, if the determinstion of permissibility is made by
independent legal counsel, persons specified by paragraph 11. 4(c)
shall evaluate thé reasonablendss of expenses and may authorize
indemnification.

Advancing Expenses. Expenses incurred by an officer or director in
defending. a civil or ¢rimindl 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 ultimaiely found ndt to be
entitled to indemnnification by the Association pursuant to this séction.
Expenises ‘ncurred by other employees and agents may be paid in
advaiice ok, such tehs ot conditions that the Board of Directors
deems appropriate.

Exclusivity; Exclusions, The. indemnification and advdncement of
expenses provided pursuant to-this section are not exclusive, and the
Absocistion may mdke dny 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
disimterested’ directors, or. othgrwize, both 'as to action in his or her
official capacity and as {o actiou in another capacity while holding,
such office. However, indemnification or advancement of experises
shall nut be miade to or on behalf of any director, officer, employee, or
agent if @ judgment ot othér final adjudication establishes that his or
her actions, or omissions 1o act, were material to-the cause of action so
adjudicated and constitute:

(aY A violation of the ctiminal law, untess the director, officer,
employee, or agent hagd reasoniable cause to believe his or her
conduct. was lawful or had rio reasonsble cause to believe his or
her conduct was unlawful;

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

Alicies
1.
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(c) Willful misconduct or a conscious disregord 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.

__Mg_gm Indemnification and advancement of expenses as
provided in this seetion shail continue us, uniess otherwise provided
whien authotized or ratified, to a. person who has ceased to be &
director; officer, employee, or agent and shall inure to the benefit of
the he:rs, executors, and administrators of such a person, unless
otherivisé provided when authorized or ratified,

Application to Coult. Notwithstanding the failure of the Association

‘to provide indemmification, and despits smy coritrary determination of

the: Bourd or of the members in the specific cese, a director, officer,
employee; or agent of the Association who is or was & perty to a

protecding may apply for indemnification or advancement of’

expeiises, of both, to the court condicting the proceeding, to the

circuit couit, or fo another coirt of competent Junsdmtxon On receipt

of en application, the court, after giving any notice that it considers

necessaty; may order indemnification and advancement of expenses,

including expenses inourred in seeking cowrt-ordered indemnification
or advancement of expenses, if it determines that:

(8 The director, ofﬁccr, cmployee, or agent is cntxtled to:

mandatory indemnification under subsection 11.3, in which
case the court shall also order the Association to psay the
director reasonable expemses incuired in obtajning court-
drdered indemnification or advandement of expenses;

) The ditector, officer, employes, or agent is entitled to

indemnification or advancemerit of expenses, or both, by vittue

. of the exercise by the Associafion of its power pursuam 10
subsection 11.7; or

(¢) The director, officer, employee, or agenmt is fairly and
rcasonably entitled to indémnification or advancement of
expenses, or both, in view of all the relevant circumstances,
regardless of whether such person met the standard of conduct
set forth in subsection 11.1, subsection 11.2, or subsection 11.7.
unless (a) a court of competent jurisdiction determines, after ali

Arddas
e
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available appeals have been exhausted or not pursued by the
proposed indemnitee, that he or she did not act in good faith or
acted in a manner he or she reasonably believed to be not in, or
opposed to, the best interest of the Association, amd, with
raspect to any criminal action or proceeding, that he or she had
reasopable cause to believe his or her conduct was unlawful,
and (b) such court further specifically determines that
indemnification should be. dénied, The teémmination of any
proceeding by judgment, order, settlement, conviction or upon a
plea of W or its equivalent shall not, of itself;
create d pregumption that the person did not act in good faith or
did ect in a mantier which he or she reasonably believed to be
not in, or opposed to; the best interest of the Association, and,
with respect to any criminal action or proceeding, that he or she
bad reasonable cause to believe that bis or her conduct was
unlavfil,

11.10 Definitions. For purposes of this Article 11, the term "expenses" shall

bﬁdeemed 1o inclide. attorbeys’ fees, including these-for ary appeals;

‘the term "liability” shall be deemed to include obligations to pay 4

judgment, settlement, pemaly, fins, and expenses actually and
reasonab]y ingred with respect t© a proceeding; the tarm
"procéeding” shall be deemed to include any threatened, pending, or

completed action, ‘suit, or other type of pmceedlng, whether ¢ivil, -

criminal, administrative: or investigative, and whether formal or
mfcnmal, and the term "agent" shall be deemned to jnclude a vohinteer;
the term “serving at the yequest of the Association” shall be deemed to
include any service as a director, officer, employee or agent of the
Association that imposés dutiés on such persons.

11.11 Amendiment, A:nythmg to the contiary herein notwithstanding, no

amendment to the provisions of this Article 1] shall be applicable as
to any party eligible for indemnification hereunder who has not given
his or her prior writteri consént 16 such amendment.

Arlcles
+12-
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ARTICLE 12
BY.-LAWS

The first By-Laws of the Association shall be adopted by the Board of
Directors and may be altered, amended or rescinded in the mannet provided in the
By-l..aws and the Deolaration,

ARIICLE 13
AMENDMENTS

Amendments to these Aricles shall be proposed and adopted in the
following maniier:

131

132 A

133

13.4

Notice. Notice. of a proposed amendeaent shall be included in the
notice of any meeting 4t which the: pioposéd amendment is to be
considered and shall be otherwise: given in the time and manner
pravided in Chapter 617, Flozida. Statutes, Such notice shall contain
the proposed améndmiznt or a summary of the changes to be affected
thereby,

Adoption A.mendmmts shall be proposed and adopted in the manner
provided i in Chapter 617, Florida Statutes and in the: Act (the lattet to
control ovet the former to the extent provided for in the Act).

Limpitation. No amiendment 8hall make any changes in the.

quahﬁcarhons for membgrship, nof in the voiing rights or ptoperty
rights of members, nor any changes in 5.3, 5.4 ‘o 3.5, without the
approval in wrifing of all members and the jdinder of all récord
owners of mortgages.upon Units, No amendment shall be made that
is in conflict with the: Act, the Declaration or the By-Laws, nor shail
any amendment inake any changes which would in any way affect any

of the rights, privileges, powers or aptions herein provided in favor of

or reserved. fo the Developer and/or Institutional First Mongagces
unless the Developer and/or the Institutional First Mortgagees, as
applicable; shall join in the execution of the amendment. No
amendment to this paragraph 13.3 shall be effective.

Developer Amendments. Notwithstanding anything herein comtained
to the contrary; to the extent lawful, the Developer may amend these
Articles consistent with the provisions of the Declaration allowing
certain amendments to be effected by the Developer alone

Aditien
~13.
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13,5 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 Miami-Dade County, Florida with an identification
on the first page thereof of the book and page of said public records
where the Declaretioh was recorded which contains, as an exhibit, the

initlal recording of these Articles.
ARTICLE 14

INITIAL REGISTERED OFFICE; |
ADDRESS AND NAME OF REGISTERED AGENT
The initia] registered office of this corporation shall be at 11380 Prosperity

Farms Road, Suite 221 E, Palm Béach Gardens, Florlda 33410, with the privilege

of having its office.and branch offices at other places within or without the State of
Florida. The initial registcred agent at thatgddiess shall be Corporate Creations
Network, In¢;

IN WITNESS. WHEREOF, the In
Al day of July, 2007.

Ostar Rodriguez, Incqrporator

i
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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 Floxida, the following is subrmitted:
First -~ That desiring to organize under the laws of the State of Florlda with
its ptincipal office, as indicated i the foregoing articles of incorporation, in the
County of Miami-Dade, State of Florida, the Association named in the said articles
has tiamed GQ‘_:’pqr&tg Creations inc., located. at 11380 Prosperity Farms Road;
Suite 221 E, Palm Beach'(ardens, Florida 33410, as its statutory registered sgent.
Having been named the statutory agent of sald Association at the place:
designated in this certificate; I 4t famiiliar with the obligations of that position, and
hereby accept the same and agree to act in this capacity, and agtee to 'compl'y witle
thie provisions of Florida law relative to keeping the registered office open. |

' g;rp.:(a@ia@-u Network, Inc:

DATED this 7lo_day of July, 2007

%;1
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Christina DeMaio, Asst, Secvetay:
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