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ARTICLES OF INCORPORATION FOR
X MiAMI CONDOMINIUM ASSOCIATION, INC,

The undersigned incorporator, for the purpose of forming a corponation not for profit
pursuant to the laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be X Miami Condominium Association, Inc. For
cvnvenicnee, the corporation shall be referred to in this instrument as the "Association”, these
Adticles of Incorporation as the "Articles”, and the By-Laws of the Association as the "By-Laws".
The principal office and mailing address of the Association shall be 1441 Brickell Avenue, Suite
1510, Miami, Florida 33131 or at such other place as may be subsequently designated by the Board
of Directors. All books and records of the Associgtion shall be kept at its principal office or 2t such
othcr place as may be permitted by the Act.

ARTICLE 2
PURTOSE

The purpese for which the Association is organized is to provide an entity purssant to the
Florida condominium Act as il exists on the date hereof (the "Act") for the operation of that certain
condominium located in Miami-Dade County, Florida, and known as X Miami, A Condominium

(the "Condominium"),

ARTICLE 3
DEFINITIONS

The terms used in these Anticles shall have the same definitions and meanings as those set
forth in the Declaration of the Condominium to be rocorded in the Public Records of Miami-Dade
County, Florida, unlcss herein provided to the contrary, or unless the context otherwiso requires.

ARTICLE 4
POWERS

The powers of the Association shall inclwde and be governed by the following:

4.1 General. The Association shall have all of the common law and statutory powers of a
corporation net for profit under the Laws of Florida that are riot in conflict with the provisions of
these Ariicles, the Declaration, the By-Laws or the Act.

42  Tpumeration. The Association shall have all of the powers and duties set forth inthe
Act, and all of the powers and duties reasonably necessary to operate the Condominium pursuant to
the Declaration and as more particularly described in the By-Laws, as they may be amended from

ume to Lime.

1150 10082.3
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4.3 Condomtinium Proneny. All imds and the title to all properties ecquired by the
Association and their proceeds shall be keld for the benefit and use of the members in accordance
with the provisions of (he Declaration, these Articles and the By-Laws.

4.4 Distribution of Income: Dissolution. The Association shall make no distdbution of
income to ils members, directars or officers, and upon dissclution, all assets of the Association shall
be transferred onty to another non-profit corporation or a public agency or as otherwise anthorized by
the Florida not for Profit Corporation Statute.

4.5  Limitation. The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hexeof and of the Declaration, the By-Laws and the Act, provided
that in the cvent of conflict, the provisions of the Act shall coniro} over those of the Declaration and

By-Laws.

ARTICLE 5
MEMBERS

5.1 Memberghip. The members of the Association shail consist of ail of the record titie
owners of Units in the Condominium from time to time, and after termination of the Condorminium,
shall also consist of those who were members at the time of such termination, and their successors

and assigns,

5.2  Assignment. The share of a member in the funds and asscts of the Association cannot
be assigned, hypathecated or transferred in any manner except as an appurtenance to the Unit for
which that share is held.

53  Veting. On all matters upon which the membership shall be entitled to vote, each
Unit shall be entitled to cast the number of votes (including fractional votes) equal 10 the percentage
ghare attributablc to the Unit subject to the [rrevocable Proxy defined herem.

5.4  Meetinps. The By-Laws shall provide for an annual meeting of members, and may
muke provision for reguiar and special Mectings of members other than the apnual meeting,

ARTICLE 6
TERM OF EXISTENCE

The Assoc:ation shall have perpetual existence.

{{(H18000272615 3)))
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ARTICLE 7
INCORPORATOR

The name and address of the Incorporator of this Carporation is:

NAME ADDRESS

lLouis Archambault ¢/0 Saul Fwing Amstein & Lehr LLP
200 South Biscayne Blvd., Suite 3600
Miami, Florida 33131

ARTICLE 8
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The afficers of the Association shall be initially appointed by the Retail
Unit Owner (and Residential Unit Owner by lrrevocable Proxy defined below) by the Board of
Directors of the Association at its first meeting following the ennual meeting of the members of the
Association and shall serve at the pleasure of the Board of Directors, The By-Laws may provide for
the removal from office of officers, for 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: Yechicel Ciment
1441 Bnckell Avenue, Suite 1510
Miami, FL 33131

Vice President/Secrotary: Brian Koles
1441 Brickel! Avenue, Suite 1510

Miemi, FL 33131

Treasurcr: ’ Brian Koles
144] Brickell Avenue, Suile 1510

Miami, FL 33131

ARTICLE ¥
DIRECTORS

9.1 Number and Qualification. The propesty, business and affairs of the Association shall
be managed by a board consisting of the number of directors detesmined in the manner pravided by
the By-Laws, hut which shall consist of three (3) directors, onc of whom shall be designated by the
Redail Unit Owner (without regard to the Irrevocable Proxy described below) and two of whom shall
be designated by the Retail Unit Owner based or direction from the Residential Unit Owner as

>

145010063.2
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provided in that certaip Irevacable Proxy executed contemporancously with these Acticles by Retail
Unit Owner 1o the Residentinl Unit Owner (the “irrevocable Proxy”) designating the Residential Unit
Owner as the party to vote for Retail Unit Owner gs provided therein. Dircctors, other than designes
of the Developer, must be a direcior, officer, sharcholder, manager, menber, proxy holder or
designated representative of the members of the Association.

92 Dutics and Powers. All of the dutics and powers of the Association Existing under
the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board
of Directors, its agents, contractors ar emplayecs, subject only 1o approval by Unit Qwners when
such approval is speeifically required.

9.3 Flection: Remoaval. Dircciars of the Association shall be elected or appointed by the
Retail Unit Owner (and Residential Unit Owner by Irevocable Proxy) in the menner determined by
and subjoct to the quatifications set forth in the By-Laws. Directors may be removed and vacuncies
ot the Board of Directors shall be filled in the manner provided by the Retail Unit Owner (and
Ressidential Unit Owner by trrevecadle Proxy) pursuant (o the Bylaws.

94 Intentionally Deleted.

9.5  First Directors.  The names and addresses of the members of the first Bomd of
Directors who shall hald office until their successors are clected and have taken office, as provided
in the Ry-1.aws, are as folows:

NAME ADDRESS

Yechiel Ciruent 1441 Brickell Avenuc, Suite 1516
Miami, FL 33121

Brian Koles 1341 Brickell Avenuc, Suiwe [510
Miami, FLL 33131

Juan Machedo 1111 Brickell Avenue, Suite 2175
Miami, FL 33131

96  Standards. A Director shall discharge his duties as a director, including any duties os
g member of & Committee: in good faith; with the care an ordinary prudent person in & like position
would exercise under similar circumsiances; and in a manner reasonably believed to be in the best
imerests of the Association. Unless a Dircotor has knowl=dge concerning a matter in Question that
makes reliance unwamanted, a Dircctor, in discharging his duties, may reby on information, opmions,
reports or statements, inciuding financial siatements and other data, if prepared or prezenicd by one
or more officers or employees of the Association whom the Director reasongbly belicves to be
reasonable and compctent in the manmers presented; legal counsel, public accountants or other
persons as to matiers the Director ressonably believes are within the persons' professional or expert
compeience; or a Committee of which the Director is not u mewber 3T the Director reasonably

A
u
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belicves the committee merits confidence. A Director is not liable for any action taken as a director,
or any failure to take action, if he performed the duties of his office in compliance with the foregning

standards,

ARTICLE 10
INDEMNIFICATION

10.1 Indemnity. The Association shall indernnify any person who was or is a party to any
proceeding by reason of the fact that he is or was a director, employee, officer, agent or committee
member (each, an "Indemnitec") of the Associalion, against liability incurred by him in connéction
with such proceeding, uniess (a) a court of competent jurisdiction determines, after all evailabie
appcals have been exhausted or not pursued by the proposed indemnites, that he did not act in good
faith or acted in & menner he 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 bad reasonabie cause 10
believe his conduct was ualawful, and (b) such court further specifically determines that
indemnification should be demied. The termination of any proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contenders or its equivalent shall not, of itself, create a
preswmption that the person did not act in good faith or did act in a manner which he reasonably
belicved to be not in, ur opposed 1o, the best interest of the Association, and, with respect to any
criminal ection or proceeding, that he had reasonable cause to belicve that his conduct was unlawful.

102 Indemnification. 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 a director, officer, employce, or ageni of the Association agatnsi expenscs
and mmounts paid in setflement 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 sectiement of such proceeding, including any appeal thereof. Such
indemuification shall be authorized if such person ected in good faith and in a manner he reasonably
helicved to be in, or not apposed to, the best interests of the Associatinn, 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 procecding was brought, or any other court of competent jurisdiction, shall determine
upon epplication that, despite the sdjudication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemmity for such expenses which such court

shall deem proper.

10.3  Expenses. To the extent thet an Indemnitee has been successful on the merits or
otherwise in defense of any proceeding referred to in Section 10.1 or 10.2, above, or in defense of
any claim, issue or watter therein; he shall be indemnified against expenses actuaily and reasonably
inctrred by him in connection therewith,

10,4  Advancing Expenses. Expensesincurred by an officer or director in defending a civil
or crimina} proceeding shall be paid by the Association in advance of the final disposition of such
proceedicg upon receipt of an undertaking by or on behalfof the affected director or officer to repay

5
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such amount if he is ultimately found not to be exntitled o indemnification by the Association as
authorized in this Article 10. Expenses incurred by other Indemnitees may be paid in advance upon
such terms and condition as the Board deems appropriaze.

10.5 Detcrmination of Applicabiliy. Any indemnification under subsection 10.1 or
subsection 10.2, unless pursuant 1o a determiration by a court, shali be made by the Association only
ag authorized in the speeific case upon a determination that indemnification of the director, officer,
employee, or agent is proper under the circumstanees because he has met the applicable standard of
conduct set forth in subsection 10.1 or subsection 10.2. Such determination shall be made:

(a) By the board of directors by a majority vote of 2 quorum vconsisting of
directors who were not parties to such Proceeding;

()  Ifsuchaquonmm is not obtainable or, even if obtainabie by majority volc of g
Committce duly designated by the Board of Directors (in which dircctors who are parties may
participaie) vonsisting solely of two or more Directors not at the time parties to the procecding;

©) By independent legal counsel:

4] sclected by the Board of Directors preseribed in Paragraph (a) or the
committee presctibed in subparagraph (b); or

(ii)  ifaquorum of the Directors cannot be obtained for paragraph (a) and
the Commitiee cannat be designated under parageaph (b), selected by majority vote of the full Board
of Directors (in which Directors who are parties may participate); or

(d) By amajority of the voting interests of thc members of the Association who
werc not parties to such proceeding.

10.6 Deiermination Reparding Expenses, Evaluation of the rcascnablencss of expenses
and authorization of indemnification shalf be made in the same manger es the determination that
indemnification is permissible, However, if the deicrmination of permissibility is made by
independent legal counsel, persons specified by paragraph 10.1(c) shali! evaluate the reasonablencss
of expenses and may authorizc indemnification.

10.7 Exclusivity: Exclusions. The indemnification and aévancement of expenses provided
by this Article shall not be deemed cxciusive of any other rights to which those secking
indemnification may be entitled under any by-law, agrecment, voie of members or otherwise.
However, indemnification shall not be made to or on behalf of, and 211 advanced expenses shall be
repaid by, any Indemnitee if a judgment, or other final adjudication establishes that his aclions, or
omissions to act, were material to the cause of action so adjudicated and constitute: (a}a violation of
the criminal law, uoless the Indemnitee had reasonable cause to belicve his conduct was lawful or
had no reasonable cause o believe his conduct wes unlawful; (b) a transaction from whick the
director, officer, employee or agent derived an improper persoual benefit; or (c) willful misconduct

[
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or 1 conscious disregard for the best interest; of the Association i a proceeding by or in the right of
the Association to precure a judgment in it favor. The indemnification end sdvancement of
expenses provided by this Asticle shall continue, unless atherwise provided when authorized or
rutified, as to a person who has ceased to be a director, officer, employee, agent or comraitfee
raember and shall inure 10 the benefit of the heirs and persenal representatives of such persomn, unless
otherwise provided when authorized or ratificd.

10.8  Insurance. The Association shail have the power to purchase and maintain insurance
on bebalf of any person who is or was an Indemnitec oi the Assoviation, or is ur was serving, at the
request of the Association, as a director, officer, craplovee, agent or commitiec member of anather
corpoulian, partnership, joint venture, trust or other enterjrise, against any liabilily asserted against
him and ipcwrred by him in any such capacity, or arising out of his smtus as such, whether or not the
Association would havs the power to indemnify him against such lability under the provisions of

this Article.

10,9  Ahemative Relicf. Despite any contrary detzrmination of the Board of Directara to
provide indemaification in any particular case, zn Indemnitee of the Association who is or wesa
party 1o a proceeding may apply for indemnification or advancement of expenses, or both, to the
court conducting the proceeding, o te eireuit court, or to another court of competent jurisdiction.

1010 Continuing Effect. ITndemnification and advancement of expenses as provided in this
section shall continue as, unless otherwise provided when authorized or satitied, to a person who has
seased to be a director, officer, employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such 2 person, unless otherwise provided when authorized or

ratified.

10,11 Definitons. For purposes of this Article 10, the term "expenses' shall be deemed 10
inchude attornevs' fees, including those for any appeals; the term “liability” shall be deemed to
include obligadons to pay a judgment, settlement, penaity, fing, and expensas actually and reasonably
incurred with respect to a proceeding; and the tenn "proceeding” shalt be deemed to include any
threarened, pending, or compleied action, suit, or other type of procecding, whether civil, eriminal,
sdministrative or investigalive, and wheiher formal or informal; and the term "agent” shall be
deemed to include a volunizer, the term "serving at the request of the Associztion" shall be deemed
1o include any service as & director, officer, employee or agent of the Association that imposes duties

on such persons.

10,12 Amendment. Anything (o the contrary herein notwithstanding, no amendment to the
provisions of this Article 10 shall be applicable as 1o anv Indemnitee who has net given bis prior
written: consernt e such amendment.

115090063.3
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ARTICLE 11
BY-LAWS

The first By-Laws of thc Association shall be adopted by the Board of Directurs and may be
altered, emended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendments to the Articles shall be proposed and adepted in the following manners:

12.1 Notice. Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is to be considered and shall be otherwise given in the
time and manner provided in Chapter 617, Flotida Statutes. Such notice shall contain the proposed

amendment or a summuary of the changes to be affected thereby.

122 Adoption. Amendments shull be proposed and adoptcd in the manner provided i
Chapter 617, Florida Statutes and io the Act (the latter to control over the former to the extent

provided for in the Act).

123 Limitation. No amendment shail bc made that is in conflict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would in any way
affect any of the rights, privileges, powers or options herein provided in favor of or reserved to the
DDevelaper, or an affiliate of the Developer, unless the Developer shall join in the execution of the
amendment. No amendment to this paragraph 12.3 shall be effective.

12.4  inientionally Deleted.

12.5 Recording. A copy of cach amendment shall be filed with the Secretary of State
porsuant to the provisions of applicable Florida law, and a cepy certified by the Secretary of State
shall be recorded in the public records of Miami-Dade County, Florida.

12.6 Canflicts. In the event of eny conflict between the provisions of these Articles and
the Declaration and/ar the By-1.aws, the Declaration shall have priority over these Articles and these
Articles shall have priority over the By-Laws.

1150100633
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ARTICLE 13
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initia! registered office of this corporation shall bo located in ¢/o Saul Ewing Amstein &
Lehr LLP at 200 South Riscayne Boulevard, Suite 3600, Miami, Florida 33131 with the privilege of
having its office and branch offices at other places within or without the State of Florida. The initial
registered agent at that address shall be Louis Archambault,

IN WITNESS WHEREOF the Incorporator has affixed his signature the day and ycar set
forth below,

115010063.3
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501, Florida Sterutes, the undersigned comoration,
organized under the laws of the Staic of Florida, submits the following statement in desipnating the

registered office/registered agent, in the state of Florida.
1. The name of the corporation is:
X Miami Condominium Association, Inc.
2. The name and address of the regisiered agent and office is:

Louis Archambault

c/o Saul Ewing Amstein & Lehr LLP
200 South Biscuyne Blvd.

Suit= 3600

Miami, Florida 33131

TF
R— ..--—-—\i;— - ——————

Louis Archambault, Incorporator
Dats: September 18, 2018

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, | HERERY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY WITH TIIE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPIETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT _

#” X

rd

Loujs Archambaull, Registered Ageit

Datc: September 18, 2018

10
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