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January 24, 2007
FLORIDA DEPARTMENT OF STATE

EMPLRE Davision of Corporations

r

SUBJECT: BISCRYNE CENTER 129 CONDOMINIUM ASSOCIATION, INC.
REF: WO7040000389%9

We received your aelectronically transmitted dosument. However, the
document hag not been filed. Please make the following corrections and

refax the complete document, including the electronic £iling cover sheet.

The person designated as incorpeorator in the document and the person
signing as incorporater must he the same.

If you have any further questions toncerning your document, please call
(850} 245-696Z.

Valerie Herring FAX Aud. #: EO7000GL9671

Document Specialist Letter Number: 707A00005649
Hew Filing Segtion

P.O BOX 6327 - Tallabasses, Flonds 32314
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ARTICLES OF INCORPORATION | &Oﬁf&%

FOR
BISCAYNE CENTER 129 CONDOMINIUM ASSOCIATION, INC.

Thesa Arficles of Incorporation are the Aricles %or Biscayne Cenfer 128 Condominium
Association, Ine., a nonprofit Florida corporation.

The undersigned lacorporalor, for the purpose of forming a corparation not for profit pursuant to
the laws of the State of Florida, hereby adopts the following Arlicles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be Bistayne Center 129 Condominium Assoclation, Ing, For
convenience, the corporalion shall be referred to in this insfrument as the “Association”, these Arficles of
Incomoration as the “Articles”, and the By-Laws of the Association as the "By-Laws”,

ARTICLE 2
OFFIC

The principal office and malling address of the Associafion shall be at 18851 NE 28" Avenue,
Sufte 900, Aventura, FL 33180, or at such other place as may be subsequently designated by the Board of
Directors. All books and records of the Assoclation shall be kept at its pnncspai office or at such other placs
a8 may be pesmiited by the Act.

ARTICLE S
PURPOSE

The purpose for which the Association Is organized is fo provide an entity pursuant o the Florlda
Condominium Act s it exlsts on the dafe hereof (the "Act) for the operation of that certain condominium’
located in Miami-Dade Counly, Flotids, and known as Biscayne Cener 128, 2 Condominium (the
"Condoiminium'}.

ARTICLE 4
DEFINITIONS

Thea terms used in thess Arficles shall have the ssme definitions and meanings as those set forin.
in the Declaration of the Condeminium to be recorded in the Public Records of Miami-Dads County,
Florida, unless herein provided o the contrary, or Unfess the context otherwise requires,

ARTICLE S
POWERS

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

HO7 00001967/ 1
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5.1 Genaral. The Association shall have all of the common-lew and statulory powers of
a carporation nat for profit under the Laws of Florida, except as expressly imited or raslricted by the terms
of these Articles, the Declaration, the By-Laws or the Act.

52 - Enumerstion. The Association shall have all of the powers and duties set forth in the Act,
except as limited by these Adficies, the By-Laws and the Declaration {io the extent that they are not in
conflict with the Act), and all of the powers and dufies reasonably necessary to operate the Condorinium
pursuant to the Declaration and as more particularly described in the By-Laws, as they may be amended
from time to time, including, but not fimited fo, the following:

{a} To make and collect Assessments and other charges against mambers as Unit
Owners {(whether or not such sums are due and payable to the Association), and {o use the proceeds
thereof in the exercise of its powers and dulies.

{b} To buy, accept, own, operate, leass, sell, frade and mortgags both real and
personal property In accordence with the provisions of the Declaration.

{c) To malntain, repair, replace, reconstruct, add fo and operate the Condominium
Property and/or Association Property. .

{d} To purchase. insurance upon [he Condominium Property and Associafion
Property and insuranoe for the protection of the Association, its officers, directors and Unit Qwners.

{e) " To make and amend reasonable rules and regulations for the maintenance,
sonservation and use of the Condominium Property and Association Property and for the health, comfort,
safaty and welizre of the Unit Qwners.

(i  To approve or disapprove the leasing, fransfer, ownership and possassion of Unifs
g8 may be provided by the Declaration.

@ To enforce by legal means the provisions of the Act, the Declaralion, these
Articles, the By-Laws, and the rules and regulations for fhe use of the Condominium Property and
Assaclation Properly.

{n} To Confract for the management and mainfenance of ihe Condominium
Properly andfor Association Property and to authorize a management agent {(which may be an affiliate of
the Developer) fo assist the Association in carrying out ifs powers and duliss by performing such
functions a3 the submission of proposals, collestion of Assessments, preparation of records, enforcement
of riles and maintenance, repair and replacement of the Common Elements and Association Properly
with such funds as shall be made available by the Assoclation for such puposes, The Asscciation and its
officers shall, however, retain at all times the powers and dulies granted by the Condominium Act,
inclisding, but not limited to, the making of Assessments, promuigation or rules and execution of confrects
on behalf of the Association.
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fi} To employ personnel fo perform the servicss required for the proper aperation
of the Condominium and the Association Property.

{)} To execute all documents or consents, on behalf of the Unit Owners (and thefr
morigagees), required by ali governmental andlor quasi-govemmental agencies in connection with land
use and development matfers (i nc!ucimg; without fimitation, plats, walvers of plat, unifies of lie,
covenants in lleu thereof, efg.}, and In that regard, each Owmer, by acceptance of the deed to such
Owner's Unit, appoints and designates the Board of Direciors of the Association as such Owner's agent
and atfornay-in-fact to execule, any and all such documents or consents,

53  Associafion Property, Al funds end the fle to all properiies acquired by the
Association and thelr proceeds shall be held for the benefit and use of the members in accordance with the
provisions of the Declarations, these Articles and the By-Laws.

64 Disirbution of income; Dissolufion. The Association shall not pay a dividend fo its
members and shall make no distribufions of income fo is members, directors, or officers, and upon
gissolution, all asseis of the Associafion, shall be transferred only to another nor-profit corporation or a
public agency or as othenwise authorized by the Florida Not For Prﬁﬁt Corpt}rat:on Act [Chapfer 617,
Florida Stafutes).

55  Limilaion. The powsrs of he Association shall be subject to and shall be exercised in
accordance with the provisions hareof and of the Declaration, the By-Laws and the act, provided that in the
gvent of confiict, the provisions of the Act shall confrol over these of the Detlaration and By-Laws.

ARTIGLES
MEMBER:

6.1 Membership. The members of the Assocafion shall consist of all of the record fite cwners
of Unifs in the Condominium from time to fime, and after lemmination of the Condominiurm, shall also consist
of those who were members at the time of such terminafion, and their successors and assigns.

6.2  Assignment, The share of 8 member in the funds and assets of the Association cannot ke
assigned, hypothecated or fransferred in any manner except as an appurtenance to the Unit for which fhat
share s held.

8.3  Yoiing, On all matters upon which the membership shall be entitied to vote, there shall be
only one voie for each Unit. All votes shafl be exercised or cast in the ranner provided by the Declarstion
and By-Laws, Any person or enfity owning more than one Unit shall be enfitied fo cast the aggregate
number of votes altribtfable to all Units owned.

&4 Meslings. = The By-Laws shalt provide for an annual meeting of members, and may
make provision for regular and special meetings of members ofher than the annual meeting.

ARTICLET
TERM OF EXISTENCE
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The Association shali have perpeiual exislence.

ARTICLE 8
INCORPORATOR

The name and address of the incorporator of this Comporation is: Leonardo Roth, 18851 NE 2g%
Avenie, Ste. 900, Aventurs, FL 33180.

RTICLE 8
QFFICERS

The afisirs 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 Direclors of the Association &t its first meeting
following the annual meeting of the members of the Asscciation and shall serve at the pleasure of the
Board of Direciors. The By-Laws may provide for the removal from office of officers, for filling vacancies

_and for the duties and qualificaions of the officers. The names and addresses of the officers who shall
serve unifl their successors are designated by the Board of Directors ars a8 foliows:

President: Address:
.. Leonardo Roth 18851 NE 29% Ave., Sle. 800, Aventura, FL 33180
" Vice President/ Secretary. e .
Jidah Benlolo Bendayan 18851 NE 29% Avs., Ste. 900, Aventura, FL 32180
Treasurer: |
"Ruben Kaufran ) 18851 NE 29% Ave., Sle. 00, Aventurs, FL 33180
ARTICLE 10
DIRECTORS

10.1 Number and guafifications. The property, business and affairs of the Association shall be’
managed by a board consisting of the number of directors detetmined in the manner provided by the By-

Laws, but which shall consist of not less than thee (3} directors. Directors nesd not be members of the
Association,

10.2. Duyfies and Powers. All of the dufiss and pmré of the Association existing under the Act,
the Declaration, these Articles and the By-Laws shall be exereised axclusively by the Board of Dirsctors,
its agents, contractors or employees, subject only to approval by Unit Cwners when such approval is-
specifically required.

10.3 ‘ Election; Removal, Directors of the Association shalf be elected et the annual meefing of
m_e members in the manner determined by and subject to the qualifications set forth in the By-Laws.
Directors may be removed and vacancies on the Board of Directors shall be filled in the manner provided
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by the By-Laws,

104 Temn of Developer's Diractors, The Developer of the Condominium shall appoint the
members of he first Board of Directors and their replacemsnts who shall hold office for the periods
described i the By-Laws.

105  First Directors, The name and address of the members of the first Board of Directors who
shall hold office untl their sticcessors are elected and have taken office, as provided in the By-Laws, are g5
foliows,

NAME ADDRESS

Leonardo Roth 18851 NE 20% Ave,, Ste, 800, Aventura, FL 33180
Judah Benlolo Bendayan 18851 NE 239 Ave,, Ste. 500, Aventura, FL 33180
Ruben Kaufman 18851 NE 20h Avs., Sie. 300, Aventura, FL 33180

106  Signdards. A Director shall discherge his duties as a director, including any dufies as a
membet of & Commifiee: in good faith; with care an ordinary prudent person in a lke position would
évercise under similar circumstances; and in a manher reasonably believed to be in the best interests of
the Assoclation. Unless & Director has knowledge concemning a maller in question that makes wliance
unwarranted, a Director, in discharging his dufies, may rely on. information, opinions, reports or stalements,

including financia) statements and other data, if prepared or presented by one or more officers or -

employees of the Associaion whom the Director reasonably believes to be reasonable and competent in
the manners presented; legal counsel, public accountanis or other persons as fo mattets the Director
reasonably believes are within the persons’ professianal or expert competence; or @ Commitiee of which
the Director is not @ member if the Director reasonably believes the Commitiee merits confidence, A
Director is not liable for eny action tsken as & director, or any failure to take sclion, if he performed the
duties of his office in compliance with the foregeing standards.

ARTICLE 11
INDEMNIFICATION

11.1  |ndemnitess. The Association shall indemnify eny person who was or is 2 parly lo any
procesding {other than an action by, or in the rght of, the Association) by reason of the fact that he is or
was a director, officer, employee or agent {gach, an "Indemnitee”) of the Association, against fiability
incurred i conneclion with such proceeding, inchuding any appeal thereof, if he acted in good faith and in a
manner he reasonably believed o be In, or not opposed o, the best interests of the Associalion and, with
raspect fo any criminal actior: ¢ procesding, had no reasonabie cause to helisva his conduct was unlawiul,
The termination of any proceeding by judgment, order, selflement, or conviction or upon a piea of nolp
contendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which he regsonably befieved fo be in, or not opposed 1o, the best interests of the
Association or, with respect to any criminal action or proceeding, had reasonable causa fo believe that his
sonduct was unfawful.

P.&7
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1.2 Indemnification, The Associztion shall indemnify any person, who was oris a pariy fo
any procesding by or in the right of the Aesociation to procure a judgment in its favor by reason of the
fact that he is or was a direchor, officer, employes, or agent of the Association against expanses and
amotnts paid in setiement not exceeding, in the judgment of the board of directors, the estimated
sxpenses of lifigating the proceedings to conclusion, actually and reasonably incurred in connection with
the defanse or setflemant of such proceading, including any appeal thereof. Such indemnification shall be
authorized if such person acted in good faith and in 2 manner he reasonably believed to be in, or not
opposed to, the best interests of the Association, except that no indemnification shall be made under this
subsection in respact of any claim, issue, or malter as o which such person shall have been adjudged o
be fiable unless, and only io the exfent that, the court in which such proceeding was brought, or any other
court of compstent jurisdiction, shall determine upon application thaf, despils the adjudication of fisbility
but in view of all circumstances of the cass, such person is faiily and reasonably eniitled i indemnily for
such expenses which such court shall deem proper.

112  Indemnification for Expenses, To the exient that a director, officer, employes, or agent of
the Association has been successfl on the merits or otherwise in defense of any proceeding referred to
in subsection 11.1 or 11.2, or in defense of any claim, issue, or matter therein, he shall be indemnified

' agalnst expsnses actually and reasonably incurred by him in connection therewith,

114 Determination of Applicability, Any ;ndemmfcatmn tnder subseeiton 11.1 or subsection

11.2, uniess pursuant fo a determination by a court, shell be made by the Assacialion only as authorized in.

the specific case upon a defermination that indemnificalion of the director, officer, emploves, or agent is

F.es

. proper under the circumstances because he has met the applicable standard of conduct sef foﬁh in
‘ snbsecﬁon 11. 1 or subsection 11.2. Such detenssination shall be made: '

{a} By the Board of Directors by a majorily vote of a quorum consisting of directors
who were nof parties fo such proceeding;

(b) i such a gquorum is not obtainable or, even ¥ oblainable, by majority votg of &
Committee duly designated by the Board of Directors (in which directors who are parfies may not
participate} consisting soiely of twe or more Directors not af the time parties to the proceeding;

{c) By independent legal counsel:

1 selected by the Board of Ditectors prescribed in paragraph (a) or the
commities prescribed in paragraph {(b); or

2. if & quorum of the Directors cannot be cblained for paragraph {2} and the

Commiftee cannot be designated under paragraph (b), selecled by majority vote of the full Board of
Directors (in which Directors who are parties may parficipate): or

(d} By a majority of the voling inferests of the members of the Association who were
not parfies to such proceedings.
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115  Defemnination Regarding Expenses. Eveluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the defermination that
Indemnification is permissible. However, if the determination of permissibility is made by independent legal
counsel, persons specified by paragraph 11.4(c) shall evaluate the reasonableness of expenses and may
authotiza indemnification,

148  Advancing Expenses. Expenses incurred by an officer or director in defending & chvil or
criminal proceeding may be paid by the Assosiation in advance of the final disposition of such proceeding
upon receipt of an undertaking by or on behalf of such director or officer 1o repay such amount if he is.
ulfimately found not fo be entitied to indernification by the Associafion pursuant o fhis section.
Expenses incurmed by other employees and agents may be paid in advance upon such terms or
tondifions that the Board of Directors deems appropriate.

117 Exclusivity; Exciusions. The indemnification and advancement of expenses provided
pirsuant to this seclion are not exclusive, and the Associgtion may make any other ar further
indemnification or advancement of expenses of any of its direclors, officers, emiployees, or agenis, under
any bylaws, agreement, vote of shareholders or disinterested direciors, or otherwise, beth as 1o aclionin
his official capacity and as o action in anofher capecity while holding such office. However,
indemnification or advancement of expenses shall not be made fo or on behalf of any director, officer,

- employee, or agent if a judgment or other final adjudication establishes that his actions, or omissions fo -
. act were material o the cause of action so adjudicated and constiute:

S @) A violation of the criminal law, unless the director, office, employes, or agent had
reasonable cause to belisva his conduct was unlawful;

(b} A transaction from which the director, officer, employee, or agent derived an
improper personal benefi; or

{c}  Willful miscondust or @ conscious disregard for the best interests of the
Association In & proceeding by or in the right of the Assodiation o procure 2 judgment in its favororin a
proceeding by or in the right of the members of the Asscclation.

11.8 Confinuing Effect. Indemnification and advancement of expenses as provided in this
section shall continue as, unless otherwise provided when authorized or rafified, to a person who has
ceased fo be a director, officer, employee or ageni and shall inure fo the benefit of the heirs, executors, and
administrators of such a pemson, unless otherwise provided when aufhorized or ratifisd.

. 119 Application o Courl. Notwithstanding the fallire of the Assodlafion to provide
indemnification, and despite any confrary determination of the Board or of the membes in the specific”
case, a director, officer, employes, or agent of the Assaciation who is or was a parly fo a proceeding may
apply for Indemnification or advancement of expenses, or buth, to the cowrt conducting the proceeding, o
the circuif court, or fo another court of competent jurisdiction, On receipt of an application, the coust, after
giving any notice that it considers necessary, may order indemnification and advancement of expenses,
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including expenses incurred In seeking court-ordered indemnification or advancement of expenses, i if
determines that:

{8}  The director, officer, employee, or agent is entifled fo mandahory' indemnification
under subsecion 11,3, in which case the cowt shalf also order the Association 0 pay the director
" reasonable expenses incumed in obtaining courtorderad indemnification or advancement of expenses;

(b}  The direclor, officer, employee, or agent is enfifled fo indemnification or
advancement of expenses, or both, by virue of the axercise by the Assoclation of its power pursuant to
subsection 11.7; or .

e}  The dimector, ofiicer, employee, or agent is fairly and reasonably entiled fo
indemnification or advancement of expenses, or hoth, in view of all the relevant circumstances, regardiess
of whather such person mat the standard of condunt set forth in subsection 111, subsection 11.2, or
subseciion 11.7 unless {8} & court of competent jurisdiction determines, after aff available appeals have
teen exhavsied or not pursued by the proposed indemnites, that he did not act n good faith oracted n a
manner 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 had reasonable cause to belisve his conduct was
unlawitt, and (b} such court further specifically determines {hat indemnification should be denied. The -

 termination of any proceeding by judgment, order, seflement, conviclion or upon 2 pleas of nolo

. contendere or its equivalent that the person did nof act in goed faith or did not act in a manner which he:
reasonably helleved o be not in, or opposad fo, the bes! inferest of the Association, and, with respect o
any criminal scfion or proceeding; that he had reasenable cause to bafieve that his conduct was unlawful,

" 44.10 Definifions. For purposes of this Arficle 11, the tem ‘expenses” shall be desmad Io
incude atiomeys' fees, including thosa for any appeals; the term “liability” shall be deemed to include
obligations Yo pay a judgment, setfiement, penalty, fine, and expenses actually and roasonably incued
with respect o a proceeding; the term “proceeding” shall be desmed to include any treatened, pending, or
completed acfion, sult, or other lype of proceeding, whether civil, criminal, administrative or invesligative,
ard whether formal or informal; and the term "agent” shall be deemed fo include a volunteer; fhe form
*serving” at the request of the "Association” shall be deemed tg include any service as a direcior, officer,
employee or egent of the Association that imposed dufies on such persons,

11.11 Amendment. Anything o the contrary herein notwithstending, no amendment o the
‘provisions of this Arlicle 11 shall be applicable s to any parly efigible for indemnification hereunder who
has not given his prior written consent fo such amendment,

TICLE 12
BY-LAWS

The first By-Laws of the Associafion shall be adopted by the Board of Direciors snd may be.
altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS
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Amendments lo these Arficies shall be proposed] and adopted in the following manner:

131 Nolice. Notice of a proposed smendment shall be included in the rotice of any meeting at
which the proposed amendment is io be considered and shali be otherwise given in the ime and manner
provided in Chapler 617, Florida Statules, Such nofice hall contain the proposed amendment or 8
summary of the changes fo be affached thereby.

132 Adopfion, Amendmenis shall ke proposed and adapled in the manner provided in Chapter
- 817, Fiorida Statutes and in the Act {the lalter to control over the former I the extent providad for in the
Act,

133  Developer Amendments. To the exient lawful, the Developer may amend these Ardicles
consistent with the provisions of the Declaralion allowing cerlain amendments io be effected by the

Daveloper slone.

134  Recording. A copy of each smendment shall b filed with the Seoretary of State pursuant
to the provisions of applicable Fiorida law, and a copy cerified by the Secratary of Stale shall be moorded
fn the Public Records of Miaml-Dade County, Florida with an identifivation on the first page thereof at the
book and page of said public records where the Declaration was recorded which contains, a8 an exhibit,

. the inftial recording of these Arlicles. '

o " ARTICLE 14
INITIAL REGISTERED CFFICE: ADDRESS AND NAME OF REGISTERED AGENT

The initial registered sgent of this corporation shall be at 18851 NE 299 Avenue, Sujte 900,
Aventura, FL 33180, with a privilege of having iis office and branch offices at other places within or without
the State of Florida. The inifial registered agent at that address shall be Leonardo Roth, Esg.

Having heen named initial Registered Agent {o accept servi
 the initial registered office designated herein, | accept such stalus a
agrees to comply with all the requirements of faw pertaining thereto,

process for fhe Corporation at
sent 1o act in this capacily and

Leonarde Roth, Registered Agent
IN WITNESS WHERECF, Incorporator has affived his fure the day and vear set forth below.

A

Leonarde Roth, incorporator
STATE OF FLORIDA ! COUNTY OF MIAMILDADE
The foregoing instrumint was acknowledged before me this 22 day of January, 2007, by Leonardo Roth,
as Incorporator, and he 18 personally known fo me,

——

Notary Public, smaa

g
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