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CERTIFICATE OF FOURTH AMENDMENT TO THE ARTICLES OF g—g - v
INCORPORATION, AND BYLAWS OF VIZCAYNE MASTER ASSOCL\TIOP;I;!B‘IC. ; m
. s
e O

THIS CERTIFICATE OF AMENDMENT is executed this 74 day of Aprjl;'—gé‘?;IB i
and on behalf of Vizcayne Master Association, Inc., a Florida not for profit corporatiéii (U

“Master Association”).
RECITALS

WHEREAS, the Master Association is the corporate entity responsible for managing the
affairs of certain designated real property within the Vizcayne Project, pursuant to the Declaration
of Covenants, Restrictions and Easements of Vizcayne, {/k/a Everglades on the Bay, including all
exhibits thereto, as duly recorded on October 30, 2008, in Official Records Book 26632, at Page
2559 of the Public Records of Miami-Dade County, Florida, as amended (the “'Declaration™).

WHEREAS, an amendment to the Declaration was recorded in Official Records Book
27624, Page 3743-3747, an amendment to the Declaration and Bylaws was recorded in Official
Records Book 28104, Page 0249-260, and an amendment to the Bylaws and Articles of
incorporation of the Master Association was recorded in Official Records Book 31426, Page 1082-
1083 of the Public Records of Miami-Dade County, Florida. A previous amendment recorded in
Official Records Book 29108, Page 1222-1226 was later cancelled and withdrawn as indicated in
that instrument duly recorded in Official Records Book 29604, at Page 2885. of the Public Records
of Miami-Dade County, Florida and a Certificate of Third Amendment to the Declaration of
Covenants, Restrictions and Easements and Amendment to the Articles of Incorporation, and
Bylaws of Vizcayne Master Association, Inc., was recorded in official Records Book 31702, at

page 2437 of Miami-Dade County, Florida.

WHEREAS, the undersigned being the President of the Master Association, does hereby
certify that the amendment set forth below was duly approved by the membership and board of
directors in the manner required by the Bylaws, and Articles of Incorporation, as applicable. Ata
duly noticed meeting of the Board of Directors of the Master Association, held on January 30,
2023, the Board of Directors approved the following amendment to the Articles of Incorporation
and By-Laws of the Vizcayne Master Association, Inc., in accordance with the provisions of
Section 7 of its Bv-Laws and Article 13 of its Articles of Incorporation, with a quorumn of the
Board of Directors present and by the required percentage of the Board of Directors. Thegeafie
the voting members of the Neighborhood Associations, Vizcayne North ae G iRy
Association, Inc., and Vizcayne South Condominium Association, Inc., acting on At
respective membership of each Neighborhood Association, in accordance with

under the Articles of Incorporation, did hereby approve the Amendment through aclion




Consent, in which the combined voting interests of ninety-five (95%) percent of the membership __
of the Master Association did hereby approve the Amendment, more than the sixty-six percent (66 3
2/3%) of the membership required to amend the Bylaws, and the majority of the members réﬁﬁired ;'__"'
to amend the Articles, and a true and correct copy of such Written Consent has been tcnd_E_}?d to Cz:

Ly 03 |

the Lot Owner who did not vote in such Written Consent, =

o 0

The Amendments modify voting procedures pertaining to four seats of the BYard ofz=
Directors, two of which may be clected by the Members of Vizcayne North Condaffiinium

Association, Inc., with participation by the Commercial Lot Owner, and two of which Taay be

elected by the Members of Vizcayne South Condominium Association, Inc., with partictpation bvagn
the Commercial Lot Owner. The amendment establishes a mandatory procedure whereby the
Neighborhood Associations vote for their iwo (2) scals through their respective Voung
Representatives, each of whom shall be required to vote in a manner consistent with a directive 10
be provided by such Neighborhood Association based upon a vote of their respective membpers at

a special meeting to occur immediately preceding the Master Association annual election,

The following Amendment shall be effective as of the date of recordation of this Certificate
in the Public Records of Miami-Dade County, Florida. Except as specifically amended hereby, the
Articles of Incorporation, and Bylaws shall remain in full force and effect.

NOW, THEREFORE, BE IT RESOLVED, the Master Association hereby states the
following:

1. The forgoing recitals are true and correct and are incorporated herein by reference.

7. The amendments set forth below were duly approved and adopted by the Master

Association, by and through its Board of Directors and Membership.

3. Section 6.3 of the Articles of Incorporation, is hereby amended as follows (with additions

underlined and deletions struek-through):
6.3 Voting. The Association shall have two (2) classes of voting membership:

Class A Members shall be all those owners as defined in Section 6.1, with the exception of
the "Declarant” (as long as the Class B membership shall exist, and thereafter, the Declarant
shall be a Class A member to the extent it would otherwise qualify). As to voting on all
matters other than the election of the Master Association at large directors, each Lot shall
have the following number of votes (and all Members, by virtue of ownership of a Lot
shall, in the aggregate cast the number of votes, attributable to the Lot which they derive

their membership).

"Vizecavne South a/k/a Tower 1 Lot" 47.50 Voles
"Vizcavne North a/k/a Tower 2 Lot” 47.50 Votes
"Commercial Lot" 5.00 Votes
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Notwithstanding the foregoing, and as to voting on all matters other thea the election o

the Master Association at large directors, Class A Members who are also mem!f_;}cgl‘:'i--"cy1'F|
Neighborhood Association shall only vote through a Voting Member and saida(;l’iig;s AD
Members shall be entitled to elect from among themselves, respectively, onesVotingy
Member for each such respective Neighborhood Association. Each such V otingr-gdéfnbc?:
shall have and cast the number of votes equal to the aggregate of the votes atiri : bic 1
the Lot governed thereby. The first election of such Voling Member for a 'f)‘apr}culg
Neighborhood Association shall be conducted at or immediately following the meeting at
which such Neighborhood Association is turned over ta ils members. (i.e., the point at
which the non-developer/declarant members elect a majority of the board of directors).
Prior to such time, the Voting Member for the members within the Neighborhood
Association shall be the developer of the community governed by the Neighborhood
Association. At all times thercafter, the Neighborhood Association shall elect its Voting
Member in the same manner as it elects its board of directors, subject to the same rules as
those applicable to its directors as to the term of office, removal, replacement and other
matters. In the event that the Members of the Neighborhood Association do not elect a
Voting Member, the President of such Neighborhood Association shall perform the duties
of the Voting Member. The Voting Member shall be subject to_that limitation on their
discretion and voting rights as shall be set forth in the Bvlaws conceming the election of
Master Association Directors, i.e., -- that any Neighborhood Association represented by
such Voting Member may require the Voting Member, through a vote of its individual
Class A Members. 1o vote in a particular manner, and in_such event, the Voting Member
shall only have the power to casi_a vote consistent with the authority and choices granted
by the Class A Members of such Neighborhood Association (i.e. as in the manner of a

limited proxy).

Notwithstanding the foregoing, and subject to the provisions of the Bylaws govemning the
conduct of elections, each Class A Member of 2 Neighborhood Association shall have one
(1) vote per Unit for the purpose of the election of the Master Association at large Directors,
as long 2s such Unit is otherwise eligible to vote in the elcction as 10 a particular dircclor,
and the Commercial Lot shall be granted the same percentage of votes attributable to such
Lot as is set forih above. Each election vote allocated to a Unit may be cast by any
authorized owner of such Unit in the manner provided in the Bylaws.

Class B Member. The Class B Voting Member shall be the Declarant, or a representative
thereof, who shall have and cast one (1) vote in Association matters for which Class A
Members arc cntitied to vote, plus two (2) votes for each vote which may be cast, n the
aggregate, by the Class A Members and/or Voting Members. Such Class B Voting Member
may be removed and replaced by the Declarant at uts sole discretion. The Class B
membership shall cease and terminate at such time as the Declarant elects, but tn no event
later than the time period set forth in Section 6.5 below.

10.] Number and Qualification. The property, business and affairs of the A%
shall be managed by a board consisting of an 0dd number of directors de /Fe/ ;

manner provided in the By-Laws, but which shall consist of five (5) direg ;
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* must be Members of the Association, or haye a valid Voting Certificate on file with the
Association that names them as the authorized representative of a Member if such Member
is a lepal entity and such authorized representative is a principal of such entity. Diregtors, |
T

need-not-be-rmembers-ofthe-Asseciation. TS
AN
Section 4.1 of the By-Laws are hereby amended as follows (with additions undcrk;gr'—'éd angs
deletions struek-theough): BRI
o o

4.1 (a) The Directors of the Association shail be elected at the annual meeuir’;:g?df tlg
Members except as otherwise specified in the Articles of Incorpor:i'{Tbn: The,
election shali be decided in the following manner: :—7}5 c::

il h
(i) Bach Neighborhood Association shall have the exclusive right, with the
participation of the Commercial Lot Owner in the manner set forth below, to elect
(2) Directors to the Board of Directors per Neighborhood Association mn the manner
provided for in subsection (iii) below, and the Members of such Neighborhood
Association along with the Commercial Lot Owner, shall be the sole eligible
Members whose votes shall be cast and counted in such election to fill those two
(2} seats per Neighborhood Association.  For example, in a given year, each
Neighborhood Association’s Members, along with the Commercial Lot Owner,
shall vote to fill two (2) director seats, respectively, with the candidates for such
seats excluding members of the other Neighborhood Association not participating
in such election, such that two director (2) seats are filled by an election involving
the Class A Members of one Neighborhood Association through their Voting
Member, and the other two (2) director seats are fiiled by an election involving the
Class A Members of the other Neighborhood Association, _through their Yoting
Member, along with the Commercial Lot Owner in each such election.

(ii) The remaining Director(s) shall be clected by the Association membership at
large, as defined in Section 6.1 of the Articles of Incorporation, with all Class A
Members being cligible to vote directly in such election, rather than through a
Voting Member for such Neighborhood Association. in the manner provided in
subsection {iv) below.

(iii)_The votes in the ¢lections provided for in sub-section 4.1 (a)(i) above by the
Voting Member of the Neighborhood Associations and the Commercial Lot Owner,
may solely be cast a baliot in the Master Association’s annual election of directors
through one (1) limited proxy ballot per Lot / Neighborhood Association which
vote shall be indivisible. The Commercial Lot’s limited proxy ballot shall contain
the Commercial Lot’s votes in the Masler Association election of the four director
seats for the Neighborhood Associations respectively

The limited proxy ballots by each Neighborhood Association shall cast voier=Hi
the respective two (2) candidates selected by such Neighborhood gﬁfg""-_i.,,.'
special meeting of its membership, 1o be held as {ollows. gy "y

i
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Upon the expiration of the deadline to submit Notice of Intent to Run to the Master
Association, not less than forty (40} days prior 10 the Annual Election, each
Neighborhood Association shall call a special meeting of its membership, on not
less than fourteen {14) days of notice, and to occur prior to the Master Association
annual election, at which the Neighborhood Association shall vote on whi{:'h twg,
23 candidates to vote for in the limited proxy to be exercised by the Voting-Memb
at the Master Association annual election in the election for the Neig orho
Association’s two (?) election seats on the Board of Directors pursuang to sufg
section 4.1 (a) (i) above. In such notice. the Class A Members of the Neighborhootd
Association shall be notified of their right to elect two (2) direclor 5'7;315', )
participation in such election by the Commercial Lot Owner. that the Nciéﬁ&irhcﬂ
Association has the obligation to direct its Voling Representative howﬂhﬂotc'ﬂ
such election by a limited proxy executed by its President, Vice Pedident, Lr
Secretary in accordance with the requirements set forth herein, and that the Cl?;\s
A Members of the Neighborhood Association _must vote to select the two (2}
candidates who will be voted on by the Voting Representative by limited proxy at
a special meeting. The meeting notice for such meeting shall list as nominees for
the Master Association Board of Directors only those candidates for the Master
Association Board of Directors who timely submitied their Notice of Intent to Run
and who are members of that Neighborhood Association, and the membership shall
vole to select two candidates to_desipnate in the limited proxy of the Voting
Mecmber.  Such vote may be bv limited proxy, in person voting, and/or online
voting (if properly implemented by such Neighborhood Association).

The highest vote getlers_in the Neiphborhood Association’s vole at such_special
mecting shall be designated in the limited proxy form for the election of the two (2)
seats that the Neiphborhood Association’s Voting Representative may parlicipate
in. provided: however, that if a quorum is not obtained at the Neighborhood
Association's special meeting for such purpose, then the designation shall be made
by a majority of the board of directors of the Neighborhood Association, at a
meeting with a quorum of directors; however, if no such board of directors meeling
has occurred within seventy-two (72) hours prior to the Master Election, then the
President, Vice President, Treasurer, Secretary, or any at large direcior of the
Neishborhood Association, in that descending order or priority, shall be designated
in the limited proxy to the extent that they are timely candidates for the Master
Association's Board of Directors. |If after such process, an eligible and timely
candidate has not vet been properly designated in the manner set forth above, then
the President of the Neighborhood Association may designate which of the timely
candidates shall be designaied in such limited proxy ballot. The Voting Member
shall automatically be deemed 1o vote in accordance with such hmited proxy ballot
in the Neighborhood Association’s Master Association election, notwithstanding
anv attempt by the Voting Member to cast any other vote. Should the Voting

Master Association election, for anv_reason, then the President K
Neighborhood Association, if different from the Voiing Mcmbcrm

considered an alternative Voting Member for the purpose of casting[fl{!ﬁi

-
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proxy ballot of such Neighborhpod Association, which limiied proxy ballot shall
be subject to the same restrictions and determination of the Netghborhood
Association as set forth above,

While the Chapter 718 election requirements shall not apply 1o the :lci:%on%
conducted pursuant to sub-sections 4.1 (a)(i) and (iii), the first notice of e Mast
Association’s annual election shall seek candidates for all five (5) directgrl.’s’eatg
including the four (4) seats poverned by this sub-section. [f there are on ¥ two (2
or fewer timely and eligible candidate forms submitted by Nei thod®
Association members for the Master Association election, then those artdidage
shall automatically fill those one (1) or two (2) seats, as applicable, and:ﬂ'ct-hcrej;
only one (1) such candidate, the second seat shall remain vacant, and shall B¢ filled
by the remaining Master Associalion directors. in the manner providedrby
Bylaws.

(iiiv) Baeh The At Large clection provided for in sub-section 4.1 (a)(i1) above, shall
be conducted in conformity with the requirements and procedures for the clection
of directors provided in Chapter 718.112, Flonda Statutes, inciuding the
requirements of any regulations adopted in rclation thereto by the Florida Division
of Condominiums, Timeshare and Mobile Homes, as they exist on the date of the
recording of the Third Amendment to the Declaration, Articles of Incorporation.
and Bylaws, and as such provisions may bereafter be renumbered, but excluding
the requirement that twenty percent (20%) of the eligible voling interests must cast
a ballot in such election in order to have a valid election). For purposes of
participating in such election, the Commercial Owner shall have the same
percentage of the total number of eligible voting interests as 1s provided in Section
6.3 of the Articles of Incorporation, which shall be cast through a designated Voting
Member of the Commercial Owner through onc color coded ballot and shall be
indivisible. To the extent director candidates in the At Large Election are elccted
pursuant to Section 4.1{a)(i) and (iii), those directors shall not be considered and
the next highest vote getter in the At Large Election shall prevail.

(b} Meting-Member_Voting Representative. If a Unit owned by a Class A Member
is owned by one person, their right to vote (as in the at large election) shall be established
by the roster of members. If a Unit is owned by more than one person, those persons
(including married couples) shall decide among themselves as to who shall cast the vote of
the Unit. In the event that those persons cannot so decide, no voie shall be cast. A persen
casting a vate for a Unit shall be presumed to have the authority to do so unless the
President or the Board of Directars is otherwise notified. [fa Unitis owned by a corporation
or other legal cntily, the person entitied to cast the vote for the Unit shall be designated by
a centificate  signed by an appropriate  officer of the corporation  or
principal/manager/partner_of such entity, and filed with the Secretary of the Mag
Assaciation or the Neighborhood Association in which such Unit is located. ScEmiAN
need not be a Unit Owner. Those certificates shall be valid until revoked or unfhs
by a subsequent certificate or until a change in the ownership of the Um
certificate designating the person entitled to cast the vote for a Unit may be

U314




record owner of an undivided interest in the Unit. If a certificate designating the person

entitled 1o cast the vote for a Unit for which such certificate is required is not on file or has

been revoked, the vote attributable to such Unit shall not be considered in determining

whether a quorum is present, nor {or any other purpose, and the total number of authonized
votes in the Master Assoctation shall be reduced accordingly until such certificate is filed.
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N W ITNESS WHEREOQF, Vizcay}nc Master Association,' Inc., a Florida corpora'lion not-
for-profit, has caused these present to be executed in its name by its President and Vice President

this /4 day of April, 2023.
WITNESSES VIZCAYNE MASTER ASSOCIATION, INC.
7 BY:
Cristina Palom&. President

Witness @g{ﬁmre ,
Cloudi A Perez. -
: ATTESTED: Z»%UQ.VLQ? kA
qgretary 73

Witness #1 PpmMm Name z@ja Jovangskg S
~—=::
oy r_‘;;: - CC:':- -

. , . Iy, =&
Witness #2 Signature by _3 ' .z.?
oy T O P.,

Hanny Eoutevo RS e
f‘-':v_’ xx m
a2 O

< 8

Witness #2 Print Name

STATE OF FLORIDA )
)SS.

COUNTY OF MIAMI-DADE )
[ HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take agknowledgements, by means of YIphysical presence or | ] onlinc
notarization, appeared '-;,['N-_ % President of the corporation named in the
foregoing Amendments, and _Zeorice dadangsdn , Secretary of the corporation named in
the foregoing Amendments, and they severally acknowledged cxecuting the same in presence of
uthopity vested in them by said

eal/of said i

\“— b nid ¥ H

two subscribing witnesses freely and voluntarily underZ
§

Corporation and that the seal affixed is the true and corporat
foresaid, this 24th day

WITNESS my hand and official seal in the Counfy and State las
, 2023,

of AQ(Z
‘ AU,
Notary P}gﬁ%tatc ofFlorida at Large
D6~ 8 71- 2038

Commission Number and Expiration date (SEAL)

ROA

gy BEATO DAVID FIGUE

PN af Florigs
o S plic - Suale

s Notary PUBLE L ognas .

ox 1?
(o &5 misston P
o Expires Jun 27. 1

a&q&,“g-’ sy Comm. Latlonal Hotary Ao
o STATE OF FLORIDA, COU

Py .

*-_...faund!d lhfW‘h
I HEREBY CERTIFY that this
BHEIRA! fired In this office o
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