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OF
23 BISCAYNE BAY CONDOMINIUM ASSQCIATION, INC.

. The undersigned incorporator hereby makes, subscribes, acknowleﬂgcs end files these
Axticles of Incorporation for the purpose of forming a corporation not for profit in accordance
with the laws of the State of Florida

ARTICLRI
AME AND ADDRESS OF ORATION

The name of this corporation shall be 23 Biseayne Bay Condominivm Association, Ine.
For convenienos, the corporetion shall be referred to in this instrument as the “Association.” The
mailing address of the Association shall be ¢/o 23 Plaza Corp., 250 NE, 25 Street, Suite 201,
Miami, FL. 33137 or such other address within the State of Florida as the Board of Directors
may from time to time designate,

ARTICLETT
P ] DEFINITIONS

21  The purpose for which the Association is organized is to provide an entity
pursuant to The Florida Condomininum Act to operate and administer a condomintnm to be

known as 23 Biscayne Plaza, which shall b¢ located upon certain lands in Miami-Dade County,
Florida.

22 The Florida Condominivm Act in effect at the time of recording of the
Declaration shall be referred to as the “Condominivm Act” or simply the “Act”, The Declaration
of Condominivm for the Condominium as recorded in the public records of sald coumty is
referred to hetein as the *Declaration.”

2.3  The Declaration was execnted or will be executed by a party who shall be referred
to as the *Developer,” which term shall include any party designated in writing by the original
Developer as a substitate develgper or who is & successor developer by operation of law.

ARTICLE III
POWERS

The powers of the Association shall include and be govemed by the following provisions:
3.1  The Association shall have all of the common-law and stattory powers of a

Flotida corporation not for profit not in conflict with the terms of these Articles, the Declaration
of Condominivm, or the Condominium Act.
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3.2  The Association shall have all of the powers and duties set forth in the
Condominivm Act and the Declaration of Condominium, and all of the powers and duties
reasonably necessary to operate the Copdominivm pursuant to the Declaration of Condominivm
as it ay be amended from time to time, including, but not limited to, the following:

a, To make and collect assessments againgt members as parcel ownets to
defray the costs, expenses and obligations of the Condornininm;

b. to use the proceeds of assessments in the exercise of its powers and duties;

0. to mugintain, repalr, replace and operate the condominium property,
includtag easements;

d, to purchase insurance upon the condomininm property and inswcance for
the protection of the Associgtion and its members as unit owners;

e to reconsiruct improvements after casualty and to further improve the
property; -

£ to make and amnend reasonable regulations respecting the use of the
property in the Condominimm; provided, however, that all such regulations and their
amendments shall be approved by a majonity of the Board of Directors before such shall
become effective;

g to enforce by legal means the provisions of the Condominium Act, the
Declaration of Condorninium, these Articles, the By-Laws of the Association and the
regulations for the use of the property in the Condomininm;

h, to contract for the management and maintegance of the Condominium and
to authorize the management agent to assist the Association in camying out its powers
and duties by performing such functions as the collection of assessruents, preparation of
records, enforeement of rules and meintensnce of common elements. The Association
and ity officers and directars shell, however, retain &t all times the powers and duties
granted thern by the Condominium Act, including but not limited to the making of
assessments, promuigation of rules, and execution of comiracts on behalf of the
Agsociation;

i to employ personnel to perform the services required for proper operation
of the Condominium;

i, to acquire and enter into agreements whereby it scquires leaseholds,
memberships or other possessary or use interests In lauds or facilities, whether or not
contiguous to the lands of the Condominium, that ae intended to provide for the
enjoyment, recreation or other use or benefit of the unit owners;

k. to soguire, by purchase ot otherwise, parcels of the Condominium, subj ect,
nevertheless 1o the provisions of the Declaration and/or By-Laws relative thereto;

2
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L to enter inito agreements with the Developer, other condominium
mesociations, of any other legal entity for the maintenance, replacement or repalr of any
properties used in common with others such as, but not limited to, roads or subdivision-
type improvemenis;

m. the power to Jevy reasonable fines as allowed by Section 718.303(3) of ths
Condominiwm, Act.

3.3  All funds and the titles of all properties -acquired by the Association snd their
proceeds shall be held in trust for the Members in accordance with the provisions of the
Declaration, these Articles of Incorpozation and the By-Laws. The Association shall make no
distribution of income to its members, directors or officers.

34 The powers of the Association shall he subject to and shall be exercised in
accordance with the provisions of the Decleration of Condominium, these Articles of
Incorporation, the Bylaws and The Condominium Act.

ARTICLEIV
MEMBERS

41  Until the undersipned incorporator assigns his rights in this Association to the
yecord ownes of units in the Condomininm, the sole member shal! be the Developer. Upon such
assignment, the members of the Association shall consist of all record owners of title to vnits in
the Condominium, and after termination of the Condominium shall consist of those who are
members at the time of such termination and their successors and assigps,

42  After receiving approval of purchasers of units from the Association as required
by the Declaration of Condominium, such a change of membership n the Association shall be
established by recording in the Public Records of Miami-Dade County a deed or ather inshrument
establishing a record title to 2 unit in the Condomininin end the delivery to the Association of a
copy of the recorded instrument. The owner designated by such instrument thus becomes a
member of the Association and the membership of the prior owner is terminated,

43  The share of a member in the fimds and asseis of the Assoclation cennot be
assipned, hypothecated or transferred in any manner except as an appurtenance to his unit.

44  As amember of the Association, each unit owner shall be entitled to one vote for
each unit owned. If a unit is owned by more then one owner, all the owners of sueh unit shall
collectively be entitled to cast only one vots for that unit, The manner of exercising voting rights
ghall be determined by the By-Laws of the Association.

ARTICLEV
TRECTORS
5,1  The affairs of the Association will be managed by a Board of Directors consisting
of three members.
3
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52  The Direstors shall be elecied of tive Anmual meeting and shall serve for the ferrg
of one year or unti] his sucsessor shail be elected,

3.3 Except for direcioss appoirtad by the Developer, Direciors must ke members of
the Assoolation.

5.4  Tie Developer shal! elect or appoint all Directors unti! such tims 83 vnit owners
other then Developer are entitled to elect & Director under the provisions of Section 718.301 of

the Condominium Aet. Section 718.301 provides for elestion of directoss and tramsfer of control
as follows:

(1)  When umit owners other then the daveloper own 13 peweat or more of the uzits in
& condominjum that will be operaied wltimately by an association, the unit owners other then the
developer shail be emtitled to elect not less than one-third of the members of the board of
administration, Unit owners other ihan the developer are entitled to alect not kess than & mejority
of the members of the board of admivistration of an szsociation:

{a)  Three yems after 50 percent of the units that will be operated uimately by the
association have been conveyed to purchasers

{t)  Three months after 90 percent of the units that will be aperated witimately by the
agzociation have beep conveyed to purchase:s

{c)  When &ll the units that will b operatad ulimately by the association have been
cerzpleted, some of them have been conveyed o prychasers, end none of the others are being
coustuctsd ar offered for sale by ihe developer in iks ovdinary courss of business

(@) When some of the units havs been conveyed o purchesers and none of the others
are being constructed or offered for sale by the developer in the ordinary course of buginess,

(&)  Whaenthe developer fles a petitics secking protection in bamkruptey,

()  When a Recsiver for the developer is appointed by the circuit court and is ne?
discharged within 30 days after such sppoicteent, uniess the court determines within 30 days
aftor appotniment of the receiver that transfer of control would be derimenta] to the association
of its members, or

{g)  Seven years after resordation of the declaration of condominizm

whichever oocnrg first.  The developer is entitled o elect et least cne member of the board of
administraion of an sssociation as lonyg as the developer holds for sale in the crdinary course of
business et least § percent of the unia in e condominium operated by the association. Following
the time the developer relinquiskes control of the association, the devejoper tnay exercise the
right to voie aay developar-owned vnits in the same manner ag apy other wait cwaer except for
pioposes of reacquiring controf of the assoclation or sslzcting the mejortty members of the board
of adwinistration.
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3.5  Directors other than those appointed by the Developer may be removed, and -
vacancies on the Board of Direetors may be filled, in the manner provided in the By-Laws.

56  The names and addresges of the members of the first Board of Directors Who shall
hold office vntil their successors aze elected, or natil removed, are as follows:

ames Addresszes
-Gaalos-E-lrae-Mah- 250 NE, 25" Street, Suits 201,
RavL Jipmg Ng a Miami, FL 33137
Martin F. De Melo 250 NE. 25" Street, Suite 201,
Miami, FL 33137
Lawra B, De Melo 250 NE, 25% Street, Suite 201,
Miami, FL 33137
ARTICLE V1
OFFICERS

The Officers of the Association shall be elected by the Board of Directors at its first

meeting following the annual meeting of the members and shall serve at the pleasure of the
Board of Directors.

ARTICLE VII
INDEMNIFICATION

Every Director and Officer of the Association shall be indemnified by the Association
against all expenses and liahilities, including counsel fees, reasonably incurred by or imposed
upon him in connection with any proceeding or settlement of any proceeding to which he may be
2 patt or in which be may become involved by reason of s being or having been a Director or
Officer of the Association, whether or not he is a Director or Officer at the time such expenses or
liabilities are incurred, except: (g) when such inderonification. is prohibited by Florida law; or (b)
when his actions or omissions were material and constitute a violation of the criminal law, unless
he had reasonable cause to believe his condnst was lawful or had no reasonable canse to belicve
his conduct was unlawful. . In the event of a settlement, the indemnification shall apply only
when the Board of Directors approves such settlemnent and reimbvrsement as being for the best
interest of the Association. The foregoing right of indemnification shall be in addition to and not
exclusive of &ll other rights to which such Director or Officer may be entitled,

ARTICLE VIII
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 same manner provided for berein for the amendment of
these Articles,

5
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ARTICLE IX
AMENDMENTS

Amendments to the Axticles of Incorporation shall be adopted in the following manner:

9.1  Notice of the subject matter of 2 proposed amendment shall be incladed in the
notice to the owners of any meeting at which a proposed amendment is to be considered, Except
as otherwise provided herejn or in the Condominium Act or the Declaration of Condominium, a
resolution adopting a proposed amendment shall require the approval of 2 majority of the Board
of Directors end members entitled to vote not less than two-thirds (2/3) of ell the voting interests
of the Association.

92  No amendment shall be made that is in conflict with the Condominivum Aect or the
Declaration of Condominium. No amerdment shall be made without the written consent of the
Developer 5o long as Developer owns and holds one or more units for sale in the ordinary course
of business, In addition, if any Institntional Mortgagee holds mortgages on more than twenty
(20) percent of the units, any amendment to the Artioles shall require joinder of that Institutional
Mortgagee, but such prior consent may not be unreasonably withheid,

9.3 Amendments shall not be effective until it bas been recorded in ths Public
Recotds of Miami - Dade County, Florida, The amendment must identify, on the first page
thereof, the book and page of the public records where the Declaration s recorded.

ARTICLE X
SUBSCRIBER

The name and address of the incorporator of the corporation and subscriber of these
Articles of Incorporation is as follows:

Martin F. De Melo
250 NE, 25" Street — Suite 201
Miami, Florida 33137

ARTICLEXI
Repistered Office and Agent

The street address of the Associztion's initial registered office is 250 NE. 25 Street,
Suite 201, Miami, Florida 33137 and the name of the Association's initial registered agent at
guch office i Martin F. De Melo. The Association mey change its registered office or agent or
both by filing with the Florida Department of State a statement complying with Florida Statute
607.034,

ARTICLE XTI,

Term

The teym of the Association shall be perpetual.
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]N_WI'INESS WHEREOF, the undersigned subscriber has exccuted these Atticles of
Incorporation for the uses and purposes herein expressed this _ <. day of ﬁ?@j I ,

20 |- .

Martin K. De Meliﬁﬁpurﬂtor

STATE OF FLLORIDA 3

COUNTY OF MIAMI-DADE & =
The foregoing insfrument was ecknowledped befors me this e day ..

Pop ri] . 20)2, by Martin F. Do Melo, who is personally Gaown Ja<me of

My Commission Expires: |2 } 22 /}0} b Notary Public - State of Fiorida

Py, SARA OGUENDO W Z&
i e # D532680
E é : MY COMMISS(ON # DDE328 74 VJ/M_I

E EXPIRES Decamber 22, 2013
)
(AD7) JiR-0153 Fioridanolory@etvicacom

Having been named to accept service of process for the sbove stated corporation, at the
place designated in this cerdficate, I hereby accept the appointment. I am familiar with Section
48,091 and Section 607.325 of the Florida Statutey and agree to cgmply with the provision of the
above-mentioned statute relative to performance of my dutiesﬁz/

LN

Martin F. De Melo
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