Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax

audit number (shown below} on the top and bottom of all pages of the
document.

{((HO05000268311 3)))
Note: DO NOT hit the REFRESH/RELOAD buiton on your browser

from this page. Doing so will generate another cover sheet.

by

| e B e . e = e
To: _ S &

Division of Corporations o,

Fax Number i (85052050381 IR A

’7’ -"' I ]

From; R o
Account Name : EMPIRE CORPORATE KIT COMPANY R -~

Account Number : 072450003255 _ L o fr}

Phone s (305)634-3694 :_::: &y El:j

: (305} 633-9696 55 S0~

om &

Fax Number H

FLORIDA NON-PROFIT CORPORATION

bienal america, inc,

TT-18°4d

Certificate of Status 1)
Certified Copy 1
‘Page Coynt 19
Estimayzl Charge e $78.75
Qompenabe Filing, Bublic: Ancsss belg
I3 9B:8T  SBGe-96-03a



850-205-0381 11/22/2005 S:22 PaAGE UULsuee PLUL 108G MER L WA b e

Movember 2, 72005

FLORIDA DEPARTMENT OF STATE

EMPIRE CORPORATE KIT Duvision of Corporefions

£

SUBJECT: BIENAL AMERICAH, INC.
REF: WCGS56G00052002

We received your electronically transmitted document. However, the
doctiment has not been filed. Please make the following norrections and
refax the complete document, inclunding the electronic filing cover sheet.

The registered agent designated in your dcocument is not sn active entity
agcording to our records. Please reinstate thi=z entity {call (850)
245-6059 for information) or designate ancther entity that iz active
according to our records.

An effective date may be added to the Articles of Incorporation IF z 2006
date ig needed, otherwise the date of receipt will be the file date. 1A
sepaxate article musk be added to the Articles of Incorporation for the
effective date.

If you have any further guestionz concerning your document, pleasae call
(850} 245-68Z5.

Cynthia Blalock FRX Aud. #: BOS000Z68311

Document Speaialisk Latter Numher: G0SKDD06B737
NEW FILINGS

P.O BOX 6327 — Tallzhasses, Flonda 32314
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1?%) ARTICLES OF Imconégghgggg R
QoF
BIENAT, AMERICA, INC.

The undersigned incorporator(s) for the purpose of Forming a
corporation Not-for-vrofit pursnant to the laws of the State of

Plorida, Chapter &17, {(the “Act")} herepy adopte these Articles of
Incorporation.

ARTICLE T :
MAME CF THE CORPORATICN

The neme of thi=z corporation shall be: BIENAL AMERICA, INC.

The Corporation shall be referred to in this instrument as the
*Orgarizarticnt., and these Articles of Incorporation shall be
raeferred to as the *Articles”, and the By-Laws ¢f the Corporation
shall be referred to &8 the “By-lLaws", -

ARTICLE IX
BURPOSE OF THE ORGANIZATION

The purpose for which the CGrganizaticon i= organized is ro
provide the following: (1) %o provide financial support to naeedy
students and other wWorrthwhile cauwses <through rcthe arcs by
establishing exhibitions, festiwvalsg, concerts, recitals, legtures
and other related activities; (2) To Boster and enhance intexest
and pppreciation of architecture and design In the comunicy; (32
Ta promote accessibility to the peblic:in kFhe world and engourage
the development of architecture and design; (4} To promete and
carry on educational., civic and charjrable work of any natura
deemed benaficial toc the members of thd community of Dade County,
Florida, acd others: {(B) To reguest, agcept and make use of gifts
and grants awarded by any Federal, State, Counby or Manicipal
Governmental anthoriry, department or: agency, or any official,
semi~official or private enterprise, crgarization oxr Ffoundation,
for ary purpese related to the cobjects and purposes of this
crganization, and to mdminister the samé and to do with said gifts
and grants arivthing necessary or probper for the accompllshment of

. the purpese of this organization; and {&) To carry on and opexate,
in 2 lawful nanner, ail and every #%ype of business which a
Corporation of this type. crganized under the laws of the Stace of
Floxida may do, or may thereafter be authorized to do by the laws
of the State of Plorida. .

 HOSDOO 2L B
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The Organizaticdn shall have perpétual existence.

ARTICLE TV
ADDRESS OF ORGANIZATION

The initcial address of the principal place of businaas of this
Organization inm the State of Florida ilsg: Schonl of Architescture,
Florida Inbternarional Dniverairvy., miami, FLORINA 33159. The Board
of Directors may Er¢m time to time move the principal cfficels)
and/or principal place of business to any otb&r address.

ARTICLE ¥
FOWERE OF THE oncmdzzag::on

The powers of the Organization shall 1nclude and be governed
by the following:

5.1 GENERAL, The Organization shéll have 21l of the common-
law and statutory powers of a corporation Not-for-Profit and undax
the lawg of the Stata of Florida which are not in cenflict with the
provisions of these Articles, the By-Laws and/or the Act.

2 TTOE. The Organization shall have the powers and
duties set forth in che Act, except asi limited by the Act, those
powers and duties in these Brticles, the By-Laws, and all of the
powers and duties reasonably'nec=ssary-ta operate the Organization,
and as described in the By-Laws, as they may be amended from time
to time, including but not limited to,!the foliowing:

{2} To applv for, solicit, dbtaln and/oxr centract with
any governmental agedcy {federal, state and/or local} for mortgage
loans or other financial assistance Am the form of grants (or
otherwise) in furtherance of any and aLl of the purpase{s) of the
Crganization;

fh} To solicit and/or accept! funds, donations, devise,
beguest, contributicons. aid. erdowments and/er gifits in furtherance
of any and all of the purposei{s} of the' Oxganization;

{c) Tg purchase, invest, buy, acguire, own, mortgage.
operate, lease, sell, trade, receive by purchase, donation oor
otherwise, any property (real, personal and/for mixed) arnd to Zold,
use and dispose of sdid property {(real iparzonal and/cx wmixed) in
furtherance of any amd all 2f the purpogefs) of the Organization:

-

g
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(d}) Te bhorrow monheyl{ies!, apply for loans, to sign,
execute and/ocr issue evidences of 1ndebtednass in furtherance of
any and all of the purpoge(s} of the Drga.m_zatlon.

{a} To secure loans andf or other indebtednass in
furtherance of any and all of the purpose{ay of the Orgenization by
pledge, deed of tLrust andfor other liepn;

(£ To erect and m.a:x_nta.ln' property (real, personal
and/or mixed) for the above-menticned purpcse{s} and to engage in
any operaticn incidental, essential and in furtheratce of any and
all of the purpose{s) of the Orgamization;

(g} To mmintaln, repair, rdplace, redonstruct, add to
and operate any property (real, personal and/or mixed) andrsor other
property acquired ox leased by the Organization in furtharance of
any and all of the purpesei{s} of the Organisgation;

{k} To purchase insurance Ffor any property {(real,
personal and/sor mingd) and for the protection it's officers,
dirsctors, employess, and/or agents of ;the Crganization;

{I] The employ perscnnel, Paculry, staff and/or workers
toe periorm the sexvices requived for tha proper operation of the
Oyganizarion in furctherance of any and all of the purpose{s) cf the
Organization; and .

(3} T engage in any activity (of any nature
whatsoever), and to enter into, perform and execute contracts,
agreements and/or pledges in fuz:tharancefcf any and all of the
rurpose{s) of the Organizacion. P

5.3 ASSETE OF THE ORGANIZATION. 31{ funds and the title to
all properties acguired by the Orgamizatiion and their proceeds
shall be held for the benefir and use ¢f the Organization in
accordance with che provisions rthese Artidles and the By-Laws,

S.,4 PISTRYBUDION OF INCOME. The Drganization shall make no
distribution of incdme te it's Direckor(s), oOfficer{s) and/or
Members. No part of the net earnings !of the Organization shall
inure to the benefit of, or be distrifutable to any Directoxis)
Officerls) and/or any Member(s) of the Drgapization, or any other
private individual {except that reasonable corpensation may be palid
for gservio as rendered to or for the Organization affecting orne or
uore of it's purpeses) and no Direcgeor(s). Officer(s) andfor
Menher (8} cf Che Organization, or any other private Iindividual
shall ke entitled tg share ir the Qistribution of any of the
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corporate assets updn dissdlutien of the Organization.

No substantial part of the actiwities of the Organization
ghall be for the purpose of carzying oniof propaganda, or otherwise
attempting to influence legislation. [The COrganization shall nor
partlicipate in, or intervene in fincluding but not limited Lo, the
publ:.c:atmn or -the dgistribution of st.atements} any political
campaign on behalf of or in cppositicn 'to any candidate for publig
office, .

‘
1

Nocwlthstanding sny other provigibn of these Articlies and/or
the By-Laws, the Qrganizatdion shall moticarry out any activitylies}
net permitied to be conducted ar carried out by an organization
exemplt from taxetion under gection 501 {c} {3} o©f the Interral
Ravenue Jode (or the corresponding provilsiong ¢f any future Tmited
States Internal Revehue Law) ar by an érganization, contributions
to which are deductible undsr Sectiozn 70 {2} {2) of the Internal
Revanue Code {or the corresponding prov’a.s:.ons of any future Uaited
States Intermal Revehus LaW) .

www vpon dissolution of the

Organizarion, the Board of Directors shall after paying or making
provisions for the payment of all of the liabilities of the
Organization, dispose aof all af the a,ss:ats of the Orgenizatiom
exclusively for the purposes of the !Organization and in sueh
manrer, or to such ¢orporations Not-for+Profit which are organized
and operated exclusively for charirable, educational, raligicus or
scientific purposes as shall at the time gualify as an axempt
organigation under Section 501 (c) {3} Df the Internal Revenue Code
{or the correspondinyg provisions of qany future Uniced States
Intexnal Revenue Lawi. as the Board of Directors shall derermine.
any of the assets not so disposed of ias stated herein shall be
disposed of by the Circuit Court of the Elewventh Judicial Clrecuit,
in and for Dade County, State of Florida, exclusively for such
purpose(s} or to such corporations Nok-for-Profit. or a public
agency {ies), or as otherwize authorized by the statutes of the
State of Florida pertaining to a corporation Not-for-Profic.

5.5 LIMITATION. Thae powexs of the Orxganizarcion shall be
subjeot te, and shall be exgroised: in accordance with the
provigsions herecf, the By-lLaws and the JJ.u:t provided however, that
in the event oF conflict, the provisions of the act shall control
over thoge of these aArticles and/cr L‘.hai By-Laws.

ARTICLE VI . -
MEMAERS OF THE QORGANIZATION
6.1 MEMEERSHRID, The members off the Organization shall
! ~d-
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consist of the Board of Directors {"Members"), and wmay include,
such other individualls} and/ar entibtyilies} approved from time to
cime. . \

£:2 TOPING. There shall be one {1} vote for each member on
all matters upon which the Members shall be entitled to vote. which
vote ghall be exercised or casted in thé manner provided by the By-
Laws and these Articies. In the event that the Members cammot
reach a resolubion or decision becsuse, of a deadlock and/or split
decision in the voting, the Prasident s]’pa.‘l.}. have the final decision
ard judgment on said matter, and saididecizion and resolution by
the President shall be binding and effactive with regards to said
matter.

6,3 MERTINGS. The By-Laws shall xlake provisions Eor ragular,
special and annval mgetings of Members,} and such other meetings as
designared by the Board of Directows. | ’

i

ARTICLE WIT
INCOREORATOR(SY OF THE ORCRNTITZRTION

The name and street address of thge Incorporator{s} of these
Articles of Incorporatlion isfare: - - .

AR BODRESE |

JAIME CANAVES School of Architecture
Florida Internaticnal Univeraity
Miami, FL 33199

ARTICIE WILIX. .
¥ [+ BEANT2ZRTION
[

The affairs of the Organization shisll be administered by the
officer{s! holding the offices designated in the 3By-Laws. ~he
officer(s) shall be elected by the Bpard of Directoxs of the
Oraganization at it's First meeting folldowing the annual meating of
the members of the Organization and ghall serve at the pleasure of
the Board of Directows. The By-Laws may provide for the removal
from office of officer(g), for filing vscancies and for the dutles
and qualifications of the officer{s). The names and addresses of
the officers who shall serve until tkheir successors are designated
by the Beoard of Directors is/ere as foliowa:

DITLE . HaME ADDRESS
PRESIDENT JAINE UANAVES School ofiarchitecture

Florida International University
Miami, FL;331993

-5-
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£) CF THE ORGAMZ O

3.3 EUMEER AMND QUALIFTICATION. ’The property, business and
affaitrs of the Qrganizaricon shall bg nmanaged by the Board of
Directors counsisting of the number of pPirectors determined in the
manner provided by tHe By-Laws, but wh:.c:h shall consist of not less
than three (3) Direckors.

9.2 DUTIESR AND POWEBRE. 2All of khe duties and powers of fhe
Organization existing under the hct, these Articles and the By-Laws
ghall be exercised exclusively by thd Board of Directors, ir's
agenta, coatractors andfor employaes. |

« The Dlrectors of the Oxgamlgation
shall be elected at the amnual meeting 4F the Members in the manner
determined by, and sibjecr to the gualifications set forth in the
By~Laws., The Director{s) of the Qrganization may ke removed and
vacencies on the Board of Directors shall be filed in the manner
Provided by the By- LAWS .

i

mmﬁxc&m:dm
10.1 INCEMITY. The Orga.nizatlon shall indemnify the person

who was or is a party, ¢r ig threatenea to be made a party Lo any
threataensd, pending or contemplated adtion, suit ox proceeding,
whether civil, criminal., administrative br investigarive, by reason
of the facr rhat he/she is or was a Dirdctoxz, Officer, employee or
agent of the Organliation, against expenses {(including but nor
limited te, attorneys' feesg and appellate atcorneys' fees),

judgments, fines and amounts paid i setriement actually and
reasonably incurred by him/her in connection with such actlion, suit
or proceedings uniess: {a) A court &f competent Jjurisdiction
determines, after all availsble appeals have been exhausted ox not
pursued by the proposed indemnitee, that he/she did not act in good
faith or in a2 manne¥y he reaschably béueved to be not in, or
opposed Lo, the best interaest of the Drganﬁzar on. and with respect
te any criminal action cr proceeding, t.hat:. he/she had reascnable
cauge to balieve his/her conduct was uniawful; and (b Such court
furrher specifically determines theat indemnification should be
denied. The terminaticn of any &acticdn, suit or proceeding by
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judgment, order, aethlement, ccmv.lct_'Lon or upon ples of neolo
contendere or it's egquivalent shall ! not, of irgelf, create a
pregumption that the person did not act. in good falth or 4did act in
a manner which he/she reasonably belicved teo be net in, oxr cpposed
to, the intersst oi the Organization, and with respect to any
criminal action or proceeding, that heishe had reasonable cause to
balieve that his/her conduct was unlawful.

Ou =39 To the extent - t.ha.t a DMdrectar, officer,
aemplovyee and/or a.gen.t of the Grganlzatlon has been successful on
the merits or othérwise in defense! of any actiom, suit oz
praocegding referraed tg thege Articles heredf or in defense of any
¢laim, issue or matter therein, hesshe ghall be indemnified against
expenges (including hut not limited) Lo, attorreys’ fees and
appeliate attorneys*® Lfees) actually and reagonably incurred by
him/her in connectioh Lherewith, :

J0.3 2 ATVANUTE. Expenses incurréd in defending a civil ar
erininal action, ghit or proceedin snall ke paid by the
Organization in advance of the firal dispasition of such action,
suit or proveeding, uypon recelpr of an undertaking Ty cor on behalf
of the affected Diractor, Officer, empldévea or agent ta re-pay such
ampunt waless it shall ultimately by ‘detarmined that ha/fshe is
entitled to be indepmified by the Qrganiznts.on as guthorized in
these Articles.

3

104 MISCELLAMEQUS. The indemnification provided by this
Article hereof shall not be deemed exclﬁsivejof any other rights to
which those seeking indemmificabion may ke entitled under any By-
Law, agreement, vote pf mambers ox othej\risa{, and shall coatinue as
to & person who has ceased to be a Dirdoror, Officer, emplayee or
agent and ghall inpre tfe the bhenefit jof the heirs and perscnal
representatives of sych parson. ;

i1p.5 INEURANGCE. The Organizatich shall have the powsr to
purchiase and maintair insurance on behalf of any person who L8 or
was a Director, Officer, emploves or aggnt of the Drganization, or
ig or was serving, at the reqguest of the Crganization, as a
Directox, Officer, enployee or agent! of =mnother corporation,
partnership, jelnt vepture, frust or otler enterprise, against any
liabilility asserted againgt him/her and ‘:'anurrad by him/her in any
such capacity, or arising out of hig/herigtatus as such, whether or
not the Organization would have the ppwexr. to indemnify him/her
againat such liabkility under the prov:.su.cns of these Articles.

. Anyihing to the aontrary hersin
nobtwithstanding, the provisiong of these Artigles may not be
amended without the prior written congent of all persons whose
interest would be adversely affected byisuch amendment.

'
{

i
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ARTICLE X ,
HY-LAWE OF THE ngbxza‘.rzag

The first By-Laws of the Org’an:.za.t‘lcn shall be adopted by the
Board of Directors and may be altered, lamended or rescinded in the
mamner provided in the By~lLaws and theke AZrticles.

ARTIOT® XIF
2y ) b:) < ELY FIC

The Reglstered ;fxge.nt for the said is corpo:rata.on shall be “ha
feliowing and the registered office ghall be located at:

MARCEZO M. AGUDO, P.h.,
Attorney At Law .

2332 Ponce da Leon Blvd, PH Buite 1120
Coral Gables, FL 33134

Attention: MARCELO M, AGUDO, ESQUIRE

or such other place as the Board of Directors shall from time te
time designate, with appropriate notice' being given to the
Secretary of State. ’

AQOFPT. OF REGISTERED AGENT

The undersglgned agrees te act in the i:apacity of registered
agent and to accept the service of procesge for the above-stated
corpoxration at the place designated In ticles of
Incoxporation. The uhdersigned further agrees comply with
the provisions of ail appliicable statutes the State of
Floriga yelating to tha proper and cbmy rge of ib's
duties.

4sign)
Tigle:
Print Name:

STATE QF FLORIDA )
1 88
COONTY CF DA.’JE }

BEFORE ME, the undetsigned autheziby, &uly sutborized to administer cathy
and cake acknowledgments, persenally agpeared who acknowledges
te having executed the foregoing inscrument. whe is pergcnally known to m= and
who did taka an vath.

l ﬁ Witness 1 sepl in the County anid State last aforesald this ___
day of Sm — -

.
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ACENGNT.EDEHMENT OF INCORFORATORS

IN WITKESS WEEREOF, I have set our hands/seals at Miami, Dade
Ty TrE o ted® _, 2002

County, Plorida this {4 day of

Ti7d TWIDL

——] :
J'aii';ne CANAVES, Incorporator

STATE OF FLORIDA )
: 8=
}

COUMTY DOF LATE
BEFORE MR. thg u'tdqrs:.g-v:ed. authority, duly aut;hovra.zed ta adminizter oaths
WES, who acknowledges
1w /are personallv koowp o
. ag

and take acknowledgments, peraonally appeared

to having executed the fﬁiegoing instrumnent {
ave produced N .

|@a:\v:l.t’ or { } who has
identificmcion, and who gid cake an catir.
segl in the County aid State last aforesaid this

8, e % oo
N{»ta.*y Fublic-Htate of Tilovids

% q-. m Hﬂf im :
ARy -'ltknﬁc Ba.n :

o
¢ <7
| 5
This Instrument Was Prapared By: —~
Marcelo M. Agudo. Esquire : SO
Florida Bar Na. 178438 i kel
MARGELO M. AGUDO, P.A] e
Attorney At Law : i~em
2333 Ponce de Leon Blvd, FE suite 1120 D T2
Coral Gables, FL 33134 ‘ ;j:-:— e
Telephena: (305) 443-4747 ! ] =T e
Facsimile: {305) 4485448 ;
Ho«:—'.ooo 245231
e
= e £3:@1
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Witness my hand
day of . 290Z.
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