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ARTICLES OF fNCORPORATLION
- or
ICONBRICKELL CONDOMINTUM NO. TWO ASSOCIATION, INC.

The undersigned incovporator, 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 Incorporation:

ARTICLE 1
NAME

The name of the corporation  shall be ICONBRICKELL
CONDOMINIUM NQ. TWO ASSOCIATION, INC, For convenicuce, the
corpuration shall be referred to in this instramen! as the “Association”™, these
Articles of Incorporation as the “Articles™, and the By-Laws of the Association a8
the “By-Laws™,

ARTICLE 2
FFICE

The principal office and niailing address of the Assoctation shall be at 315
South Biscayne Boulevard, Miami, Flovida 33131, or at such other place as may
be subsequently designated by the Board of Directors.  All books and rocords of
the Association shal} be kept ar its principal office or at such other place as may be
pertnitted By the Act

PURPOSE

The purpose for which the Assoctation is organized is 1o provide an entily
pursuant. 1o the Florida Condominium Act as it exists on the date hereof (the “Act™
for the 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 definitions and
meanings as those set forth in the Declaration of the Condominium 1o be recorded
in the Public Records of Miami-Nade County. Florida, unless herein provided (o
the contrary, orumiess the context otherwise reguires.
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ARTICLE & u?.0
?OYVE.RS %
The powers of the Associotion shall include and he governed hy the
following:
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General. The Assocition shall have all ef the common-law and
statutary powers of a corporation nul for profit under the Laws of
Florida, except as expressly limited or restricted by the terms of these
Articles, the Declarption. the By-Laws or the Act.

Enumeration. The Association shall have all of the powers and duticy
set forth in the Acl, except as limited by these Articles, the By-Laws
and the Declaration (to the extent that they are pot in conflict with the
Act), and all of the powers and ditics reascnably necessary to operate
the Condominium pursuant 1o the Declaration and  as mwore
particularly desciibed in the By-Laws, as they may be amended from
time to time, including, but not {imiled to, the Jollowing:

(@) To make and collect Assessments and other charges against
mermbers as Unit Owners (whether or not such sums are due
and payable to the Associziion), and to uge the proceeds thereof
in the exercise of {is powers and duties,

() To assume all of BDeoveloper's and/or its  afTiliates'
responsibilities to the City, the Coumty, and its or their
govermmnental and quasi-governmental subidivisions and similar
entitics of any kind with respect to the Condominium Property
(including. without limitation, any and all obligations imposed
by any permits or approvals igsued by the City andfor the
County. as same may be amended, modified or interpreted from
time o time) and, in cither such instanee, the Association shall
indemnify and hotd Developer and its affiliates harmless with
respect thereto in the eveut of the Association's failure 1o fuifill
those reaponsibilitieg,

(¢} To buy, accept, own, operate. lease, sell. trade, convey and
morigage bivth real and persenal property in acecordance with
the provisions of the Declatation.

Adigles
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(d)

{e)

N

(g)

(h)

®

0

(k)

To maintain, repair. replace, reconstruct, add 1o and eperate the
Condominium Proporty and/or Association Propety, and other
property acquired or leased by the Association.

To purchase insuvance uport the Condominium Property and
Association Property and insurance for the protection of the
Association, its officers, directors and Unit Ownoers.

To make and amend reasonable miles and regulations for the
maintenance. consgrvation md use of the Condomininm
Property and Association Propeity and for the heailth, comfor,
safety and welfare of the Unit Qwners.

To approve or disapprove the leasing, transfer, ownership and
possession of Units as may be nrovided by the Decelaration,

To enforce by legal means the provisions of the Act. the
Drectaration, these Articles, the By-Laws, and the rules and
ragulations for the use of the Condominivm Propeny and
Association Property.

To contragt for the manogemeni and mainienance of the
Condominiurm Propecly snd/or Asgsacintion Propeny and w
aathorize a management agent (which may be an affiliate of the
Developer) to assist the Association In carrying out its powers
and duties by performing such functions as the submission of
proposals. collection of Assessments, preparation of records,
entorcenient of rules and maintenance. repair and replacement
of the Common Flements and Association Property with such
funds as shall be jnade available by the Association for such
purposes.  The Association and its officers shali, however,
tetain at oll times the powers and duties granted by the
Condomininm Act, including. but not limited to, the maeking of
Assessiments. promulgation of rules and exceution of contracts
on behall of the Association. '

To employ personnel o perform the services required for the
proper operation ol the Comdominiwm and the Associalion
Property,

To (i) operate and maintain the surface water management
gystem in accordance with the permit issued by the District. (if)

Aticks
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carry .out, maintein, end moenitor any  required  wetland
mitigation tasks and (i) maintain copies of all permitting
aetlons with rogard to the Distriet.

(I To execote all docwmeris or copsents. on behall of all Unit
Owners (and their mortgagees), required by all governmental
and/or quasi-governmoental agencies in connection with land use
and development matters (including, without limitation. plats,
waivers of plat, unitics of title, covenants in licu thercof, etc.),
and in that regard, each Unit Owmer, by acceptance of the deed
o such Owner's Unit, and each mortgegee of a Unit by
aceentance of 2 lien on seid Unit, appoints and designates the
President of the Association as such’ Unit Owner's and
morntgagee's agent and attorney-in-fact to execute, any and ajl
such documents or consents. ‘

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

Ristribution of Tngoeme: Dissohition. The Association shall not pay a
dividend te its members and shall moke no distribution of income to
its members, dircetors or officers. and upon dissohution, all assets of

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

corporation. or a public agency or as otherwise autborized by the
Florida Not For Profit Corporation Act (Chapter 617, TFlovida
Stamntes).

Limitption. The powers of the Association shall be subject o and
shall be exercised in accordance with the provisiong tereof and of the
Declaration, the By-Laws ind the Act, provided that in the event of
conflict, the provigions of the Act shall control over those of the
PDeclaration and By-1.aws,

Artiobig
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6,1

6.2

6.4

ARTICLE 6
MEMBERS

Membeship. The members of the Association shall consist of all of
the revord titte owners of Units in the Condominium fiom time &0
ume, and after termination of the Condominium, shall also consist of
those who wore members at the tiime of such termination, and their
successors and assigns, In the event that a Unit is owned by g {egal
entily (e.g., other (han a natural persen), then the officer, director or
other oificial so designated by such legal entity shall exercise such
Owner's mnembership rights, as more partictdarly set forth herein and
in the By.-Laws,

Assignmientt.  The share of o member in the funds and agsets ol the
Association. cannol be nssigned, hypotheeated or transferred in any
manner except as an appurtenance o the Unit lor which that shae is
heid.

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

to vote, there shall be only ene (1) vote for each Unit. All votes shall
be exercised or cast in the manner provided by the Declaration and
By-Laws. Any person or entity owning more than one Unit shall be
entitled to cast the aggregate mmber of votes atiributable to all Units
owned. :

Meetings, The Bv-Laws shall provide for an annual meeting of

metnbers, and may make provision for regular and special meetings of

matmbers other than the annual mesting.

ARTICLE 7
INCORPORATOR

The name and address of the Incomorator of this Comporation st

Douglas Pischoff

ADDRESS

315 South Biscayvne Boulevard,
Miami, Florida 33131

Articlon
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ARTICLE S
RM OF BXISTENCE

The Association shall have perpetnal existence, unless dissolved in
accordunce with applicable faw.

ARTICLFE 9
OVFICERS

The affairs 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 Assouiation at its [ivst mecting following the annual meeting of the
members of the Asseciation and shall serve at the pleaswe of the Board of
Divecturs. The By-Laws may provide lox the removal from office of officers, for
filling vacancies and for the duties and qualifications of the officers. The natmes
and addresses of the officers who shall serve until their successors arc designated
by the Board of Directors are as follows:

President
William P. Thompson 315 Souih Biscayne Boulevard,
Miami. Florida 35131

Vice President

Matthew J. Allen 313 South Biscayne Boulevard,
Miami, Florida 33131

- Sceretary/Treasurce
Jetfery Hoyos 315 South Biscayne Bﬂu'revard,
' Miami, Flortda 33131

ARTICLE 10
DIRECTORS

10.1 Number and Qualification. The property. lusiness and affairs of the
Asgociation shall be managed by a board consisting of the number of
dircetors determtined in the manaer provided by the Byv-Laws, but
which shall consist of not less than three (3) directors nor more than

Arilcina
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10.4

nine (%) directors. Dirvectors need not ba menbers of the Association.
Directors must be 18§ years of age or older. Any parson who has been
convicted of any felony by any court of record in the Uniled States
ar! who hus not had his or her right to vole restored pursuant to law
in the jurisdiction of his vr her restdence is notl eligible Tor Board
membership {provided. however. that the validity of niy Board action
is not uffected I i is later detenmined that a member of the Board is
inetigible for Board membership due to having been convicted of a
felotry).

Duties and Powers. All of the duties and powers of the Association
existing under the Act, the Declarniion, these Artieles and the Ty-
Laows shall be excrcised exclusively by Lhe Board ol Tirectors, ils
agenis, coniractors or employees, subject only to approval by Unil
Qwners when suelr approval is specifically required,

Election: Removal, Directers of the Associnlion shall be elected at
the apnual meeting of the members in the manner deteomined by and
subject te the qualifications sct forth in the By-Laws. Direclors may
be removed and vacwicies on the Board of Direetors shall be tilled in
the manner provided by the By-Laws,

Term of Developer's Directors. The Developer of the Condominium
shall appoint {he members of the first Board of Directors and their
replacements who shall hold office for the periods described in the
By-Laws.

First Direclors. The names and addresses of the members of the first
Board of Direciors who shall hold office until their successors arc
clected and have taken office, as provided in the By-Laws, are as

follows:

Williarn . Thompson 315 South Biscayne Doulevard,

Miami, Florida 33131

Matthaw J. Allen 315 South Biscaync Boulevard,

Miami, Florida 33131
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Jeftery Hovos 315 South Biscayne Boulevard,
Miami, Florida 32131
10.6 Stapdards. A Direcior shal! discharge his or her duties as a director,

including any duties as a member of & Committee: in good faith, with

the care an ordinary prudent person in a ke position wounld exercise
under similar circumstances; and in 2 maoner reascnably believed to
be in the best interests of the Agsociation. Unless a Director has
knowledge concerting a matter 1 question that makes refiance
unwarranted, a Director, in discharging his or her dories, may rely on
information, opinions, reports or stalewents. including finoncial
statements and other dute, if prepared or presented by: ene or more
officers or craployess of the Association whom the Direcior
reasonably belisves to be reasonable and competent in the manners
presented; legal counsel, public accountants or other persons as to

‘matters the Director reasonsbly believes are within the persons'

professional or expert competence: or a Committce of which the
Direcior is not & member IF the Dircctor reasonably believes the
Commitice merits confidence. A Director is not liable for any action
taken as a director, or any failure o take action, if he performed the
duties of his or her oftice in compliance with the forcgeing standards.

ARTICLE 14
INDEMNIFICATION PROVISTONS

Ipdemnitess. The Association shall indemnify any person wha was or
is a paty to any proceeding (other than an action by, or in the tight of,
ihe Association) by reason of the fact that he or she is or was a
director, officer, employee or agent (each. an "Indemnitee") of the
Association. against Hability incurred in connection with such
praceeding, including any appeal thereof, i he or she acted in good
faith and in a manner he or she reasonably believed o be in, or not
opposcd 10, the best interests of the Association and, with respect to
any criminal action or proceeding,. had no reasonable couse (0 believe
his or her conduct was unlawful. The 1erminarion ol any procecding
by judgment. order, settfement, or conviction or upon a plea of nolo
contendere or its equivalent shall nnt, of itsetf create o presumption

Ahat the person did not act in good faith and in 4 manner which he

reagonobly belicved 10 be in, or not opposed to, the best interests of

Articks
Y- B
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1.3

11.4

the Association or, with respect to any eriminal action or proceading.
had reasonable cause 1o believe that his or hor conduct was unlawe{l.

Indwppification. The Association shall indernnity any persen, who
was or is o party to any proceeding by or in the right of the
Associution 1o procure a judgment in its favor by reason of the fact
that he or she is ov was a diroctor, officer, employec, or agent of the
Associaion against expenses and amounts paid i settlement not
exceeding. in the judgment of the hoard of directors, the estimated
expense of litigating the procceding to conclusion. actually and
reasonably jneurred in conmection with the defensc or settlement ol
such preceeding, incheding any eppeal thereaf. Such indermnitication
shall be authorizoed 1t such person acted in good fajth and th 2 manner
he reasopably belioved to be in. or not opposed to, the begt interests of
the Association. cxeept that no indemnification shall be made under
this Article 11 in respect of any claim, issuc, or matter as to which
such person shall have been adjudgad to be liuble unless, and onty to
the extent that, the court in which such procesding was brought, or
any other cowrt of competent jurisdiction, shall determine upon
application that, despite the adjudication of linbility but in view of all
vircumnstances of the case. such person is fairly and reasonahly
entitled to indenmity for such expenscs which such court shall deem
proper.

Indemnification for Expenses. To the extent that a director, officet.
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 or 11.2, or in defense of apy clatm, issue, or mattey
therein, he or she shall be indemnified ugainst expenses actuatly and
reaspnably incurred by him or her in connection therewith.

Detemmination  of _Anplicabilily.  Any  indemnification  under

-subsection 11.7 or subsection 11.2. unless pursuant to a determination

by a court, shall be made by the Association only as authorized in the
specific case upon a delermination that indemnification of the
director, oilicer, emplayee, or agent is proper undor the ciroumstances
beeause he or she has met tho applicable standard of conduct sel forth
in subsection 11.1 or subsection 11.2, Sueh determination shall be
thade:

Ariclos
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1.6

By the Beard of Dircctors by a majority vote of & quorum
eonsisting of divectors whe were no! parties to such proceeding;

(a)

() If such a quorum is not obtainable or, even If obtainable, by
majority voie of a Commiitee duly designated by the Board of
Direclors (in which direclors who are partics may participate)
consisting solely of two or moere Direclors not at the lime
parties 1o the proceeding:

{c)y By independent Jegal counsel:

i sclected by the Board of Tdbrcctors prescribed in
parogreph  ]1.4{a) or the coraminee proseribed 1o
paragraph 11.4(h); or

2, if a quorum of the Directors cannoh w obtained for
poragreph  11.4(a) and the Committee caunot he
designated inder paragraph 11.4(h), selected by majority
vote of the full Board of Directors (in which Direciors
whe arc partics may participate); or

() By a wmajority of the voling interesis of the members of the

Asseciation who were not parties 1o such proceeding.

P e T

of expenses and authorization of indemnitication shall be made in the
atriie manner a8 the dotennination that indemnification is perrnissible.
However, i€ the determination of permissibility is made by
independent legal counsel, persons specified by paragraph 11.4(c)
shall evaluate the rersonubleness of expenses and may authorize
indemmification,

Advanging Expenses. Expenses incurred by an offteer or director in
defending a civil or ¢riminal proceeding may be paid by the

Assoctation in advance of the final disposition of such proceeding

ppon receipt of an underlaking by or on behalf of such director or
officer 10 repay such amount if he is ullimately found not te be
entitled to indemnification by the Associalion pursuant to this section.
Expenscs incurred by other employees and agents may be paid in
advance vpon such ierms or conditions that the Board of Directors
deems appropriste.

Artiring
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117 Exclusivitv: Exclusions. The indemniticstion 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 indenificaion or
advancement ol expenses of any of its directors, officers, cmployees,
or agens, uirder apy bylaw, agreement, voie of shareholders or
diginterested directors, or otherwise. both as to action in his or her
official capacity and as to oction in another capacity while holding
suck office. lowever, inderanification or advaneement of expenses
shall not be made o or on behalf of any director, officer, employee. or
agent {f & judgment or othor final adjudicution establishes that his or
her actions, or omissions to act, were muterial to the cause of notion wo

adjudicated and constitule:

() A violation of the erfiningd Taw, unless the director, officer,
employee, or agent had reasonable cause to believe his or her
conduct was Tawful or bad no reasonable cause to belisve his or
her condugt was unlawiul;

(b) A transactien from which the director, officer, employce, or
agent derived an improper persenal benefirt or

()  Willful misconduct or a conselous disregard for the best
interests of the Association in @ proceeding by or in the right of
the Association to procure a judgment in its favor or in a
procceding by or in the ripht of the members of the Associntion.

Continuing Effect. Tndemnification and advancement ol expenses as
provided tn this Article 11 shall continve as, unless otherwise
provided when authorized or ratified, to a person who hag ceased to be
a director, officer, emplovee. or agent and shall inupre to the benefit ol
the heirs. execurors, and admipismrators of such a person, unless
otherwise provided when authorized or ratified.

to provide indemnification, and despite any contrary deteriination of
the Bourd or of the membery in the specific case, a divector, ofticer,

‘employee. or agent of the Association who {5 or was a parly Lo a

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

Aricles
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necessary, may order indempification and advapcement of expenses,
including expenses incurred in seeking eourtordered indemmification
or advancement of expenses, it it determines that:

()  The director. officer. employee, or agent is entitled o
mandatory indennification under subsection 11.3, in which
case the cowrt shall also order the Association to pay the
director reasonable expenses incwred in obioinlng cowdt-
ordered indemnification or advancement of expenses:

(M The director, officer, emplovee, or agent js entitled 10
indemnification or advancement of expenses. or both, by virtug
of the exercise by the Assosciation of its power pursuant o
subsection 11.7; o

(¢) The director, officer, employee, or agent is fairly and
reasonably entitled 1o indemnification or advancement of
expenses, or both, in view of all the relevant circumstances.
regardless of whether such person met the standard of condugt
sel forth in subscetion 11,7, subssction 11,2, or subsection | 1.7,
unless (a) a court of competent jurisdiction determines, aler a)l
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 1o, {he best imterest of the Associalion, and, with
respect 1o any criminal action or proceeding, that he or she had
reasonable cause {0 believe his or her conduet was unlawful,
and (b) such cowrt further specifically determines that
indemnification should be denied.  The termination of any
proceeding by judgment, order, settlement, conviclion or upon a
plea of nolo contendere or its equivalent shall not, of itsell,
create s preswmption ihat ke person did nat act in good fatth or
did act in a mammer which he or she reasonably belicved to be
not in, or opposed to, the best interest of 1the Association, and,
with respect to any criminal aclion or proceeding, that he or she
had reasonable causc to believe that his or her conduct was
untawiul.

1110 Definitions. For purposes of this Article 11, the term "expenses” shall
be deemed fo include attorneys' fees and refated “outsofspocket”
cxpenses, including those for any appeals; the term "tiability” shall he

Rrticks
-12-




‘@s/a8/2ens  17:48

AQB000210417

5616941639

1t

deeined to include obligations to pay a judgment, settlement, penalty.
fine, and expenses actually and reasonably incurred with respect to 2
proceeding: the wrm "proceeding” shall be deemed 1o include any
threatened, pending, or completed actiom, suit. or other type of
proceeding, whether civil, criminal, administrative or investigative,
and whether formul or informal; and the term "agent” shall be deemed
1o inelude a volunteer; the term "serving at the request of the
Agsociation” shall be deemed to nchide any service oo a director,
officer, emplovee or agent of the Association that imposes duties on,
and which are accepted by, such persons.

Effect. The indemniGeation provided by tils Asticle 11 shall not be

- degmed  exclusive of any other righis to which those seeking

1112

indemaification may be entitled under any applicable law, agreement.
vote of members or otherwise.

Amendment.  Anything to the contrary herein notwithstanding, no
amendmont to the provisions of this Anticle 11 shall be applicable as
to any party ¢ligible for indemnification hercunder who has not given
his or her prior written copsent to such anmendment.

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 manmar provided in the
BwLaws and the Declaration.

AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the

following nranner:

131 Notice. Notice of a proposed amendment shall be included in the

notice of any mecting at which the proposed amendment is to be
considered and shall be otherwise given in the time pnd manner
provided in Chapter 617, Florida Statutes.  Such noties shall contain
the proposed amendment or a suramary of the changes 1o be affected
therehy,

Articles
2.
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(3.2 Adoptdgn. Amendments shall be proposed ond adopted in the manner

13.3

—
[
=%

provided in Chapter 617, Fiorida Statutes and in the Act (the laler to
eontral over the fommer o the extent provided for ih the Act),

Limitation. No amendment shall make any chonges in the
qualifications for membership. nor in the voting rights or property
rights of members, nor any changes in Subsections 5.3, 5.4 or 3.5
above, without the approval in writing of all members and the joinder
of all record owners of morigoages upon Unita, No amendrent shali
be made that is in conflict with the Act, the Declaration or the By-
Laws, nor shali uny amendment make any changes which would in
any way offect any of the rights, privileges, powers or options herein
provided in favor of or reserved o the Developer and/or Tngtitutiona
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.

Deyeloper Amendments. Notwithstanding anything hercin containedd
to the comtrary, to the extent law{ul, the Deoveloper may anend these
Articles consistent with the provisions of the Declaration allowing
certain amendments 1o be effected by the Developet alone.

Recording. A copy of eoch amendment shall be filed with the
Secretary of State pursuant 1o the provisions of applicable Florida law,
ang a copy certificd by the Sceretary 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 Declaration was recorded which conlains. as an cxhibin the
initial recording of these Articles,

Atticlag .
N
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ARTICLE 14
INITIAL REGISTERED QFFICE;
ADDRESS AND NAMI: OF REGISTERED AGENT

The initia) registered office of this corpotation shall be at [ }380 Prospetity
Farms Road, Suite 221E, Palm Beach Gurdens, Florida 334140, with the privilege

of having its office and branch offices ai other places within or without the State of’

Florida. The initial registered agent at that address shall be Corporate Creations
WNeiwnrk, Inc.

S‘“& IN WITNESS WHEREOFR, the Incorporator has affixed his signature this

ny of " AUA0WT

. 2008

W=

Douglas Bis ]oﬂl ffobrporator

Articlen
215 -
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CERTIFICATE DESIGNATING PLACE 0OF BUSINESS OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS STATE. WAMING AGENT
UPON WHOM PROCESS MAY BE SERVED.

In compliéncc with the lawy of Florida, the following is submitted:

First — That desiving w organize under the laws of the State of Florida with
its principal office, as indicated in the foregoing articles of incorporalion, in the
County of Miami-Dade, Staie of Florida, the Assecintion named in the said articley
has named Corporate Crealions Network, Ine., located at 11380 Prosperity Fatms
Road. Suite 221 E, Palm Beach Gardens. Florida 33410, as its statutory registered
agent.

I‘I’avir;g been named the statutery agent of satd Association at the place
designated in this certificats, § am familiar with the obligations of that position, and
hereby accept the same and agree o act in this capacity, and agree to comply with

the provisions of Florida taw relative to keeping ihe registered oftice open.

Corporate Creations Metwork, Inc., as

DATED th.isﬁj\day cr_ngt, 2008




