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ARTICLES OF INCORPORATION
FOR
TB SPA BUILDING CONDOMINIUM ASSOCIATION, INC,

The undersigned incorporator, for the purpose of forming‘ 8 corporation 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 bse TB SPA BUILDING CONDOMINIUM
ASSQCIATION, INC, For conveniance, the corporation shall be referred to In this Insirument as
the ‘Association", these Aricles of Incorporation as the *Aricles’, and the By-Laws of the
Assodation as the "By-Laws”.

ARTICLE 2
OFFICE

The principal office of the Association shall bs 19501 Blscayne Bivd, Ste 400, Aventura
FL 33180 and mailing address of the Assoclation shall be at 19501 Biscayne 8Ivd, Ste 400,
Aventura FL 33180, or at such other placa as may ba subsequently designated by the Board of
Diractors. All books and records of the Association shall be kept at its principal office or at such
other place as may be permitted by the Florida Gondominium Act as it exists on the date hereof
(tha “Act").

ARTICLE 3
EURPOSE

The purpose for which the Assoclation is organized is to provide an entity pursuant to
the Act for the operation of that certain condominium located in Mlami-Dade County, Florida,
known as TB SPA BUILDING, A CONDOMINIUM (the “Condominlum™).

ARTICLE 4
D ONS
Thae terms used in these Articles shall have the same definitions and meanings as those
set forth in the Declaration of the Condominium of T8 Spa Building, a Condominium {the

“Condominium Declaration”) lo be racorded in the Public Records of Miaml-Dade County,
Florida, unless herein provided to the conlrary, or unless the conlext otherwise requires.

ARTICLE §
POWERS

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

5.1 Ganeral. The Association shall have all of the common taw and statutory powers of a
not fer profit corporation under the lews. of Fiorida, except as expressly prohibited,
limiled or rastrictad by the tarms of these Articles, the Condominium Declaration, the By~
Laws or the Act. The Association shall have all of the powers and dutias reasonably

MIADOCS J450920 3 H12000261559:- 3
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52

5.3

54

6.1

B.2

8.3

6.4

necassary to operate the Condominium pursuant to the Condominium Dadlaration and
as more particularly describad In the By-Laws, as they may be amended from time o
time

Association Property. All funds and the title to all properties acquired by the Association
and thelr proceeds shail be held for the benefit and use of tha members in accordance
with the provisions of the Condominium Dedlaration, these Articles and the By-Laws.

Distribution of Ingame. The Association shall not pey & dividend to its members and
shall make no distribution of income lo its members, Directors or officars, unless
otherwise authorized by tha Florida Not For Profit Corporation Act {Chapter 817, Florida
Statutes} or the Condominium Declaration.

Limitation. The powers of the Associatien shall ba sublect to and shall be exercised in
accordance with the provisions hereof and of the Condominium Declaration, the By-
Laws and the Act, provided that In the event of conflict, the provisions of the Act shall
control over those of the Condominlum Declaration and By-Laws.

ARTICLE §
MEMBERS

The members of tha Assoclation ahall consist of all of the record title
owners of Units in the Condominium from time to time, end after termination of the
Condominium, shall also consist of those who wers members at the time of such
termination, and their successors and assigns.

Agsignment. A member cannot assign, hypothecate or transfer in any manner ils share
of the funds and assets of the Association except as an appurtenance to the Unit for

" which that share is hald.

Voting. The veting inlerests for each Unit are set forth in the Condominium Declaration.
All voles shall be exercised or cast in the manner provided by the Condominium
Declaration and By-Laws.

Meatinas. The By-Laws shall provide for an annual meeting of members, and may make
provision for regular and special mestings of members other than the annual meeting.

. ARTICLEY
JERM OF EXISTENCE
The Association shall have perpetual existence, unless dissolved in accordance with

applicable law.

ARTICLE 8
INCORPORATOR
The name and address of the incorporalor of this Corporation is Shutis & Bowen, LLP,

201 8, Biscayne Bivd., Sulte 1500, Miaml, FL 33131,

MIADOCS M60920 3
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ARTICLE 9
OFFICERS

The afiairs of the Assoclation shall be administered by the officars holding tha offices

designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Association at its first meeling following the annual meeting of the members of the Association

and shall sarve at the pleasure of the Board of Directors. The By-Laws may provide for the .

ramoval from office of officers, for filling vacancies and for the duties and qualifications of the

officers.
ARTICLE 10
DIRECTORS
10.1 Number and Qualification. The properly, business and affairs of the Assoclation shall be

10.2

103

10.4

108

managed by a board conslisting of three (3) Directors determined in the manner provided
in the Condominium Declaration. A Director naed not be a Unit Owner or Voting
Member. Directors must be natural persons who are 1B years of age or older. Any
person who hias been convicted of any felony by any court of record In the United States
and who has not had his or her right to vote restored pursuant lo law In the jurisdiction of
his or her residence i3 nol seligible for Board membership {(provided, however, tha! the
validity of any Board action is not effected if it is later detarmined thal 8 member of the
Board Is ineligible for Board membership due to having been convicted of a felony).

Duties and Powers, All of the duties and powers of the Association existing at law or
under the Act, the Candominium Declaration, these Articles and the By-Laws shail he
exercised exclusively by the Board of Directors, its agents, contractors or erploysas,
subject only to approval by Unit Owners when such approval is specifically required.

Elaction; Removal. Directors of the Assoclation shall be slecled or designated at the
annual meeting of the members in the manner determined by and subject to the
qualifications set forth In the Condominium Declaration and By-Laws. Directors may be
removed and vacancles on the Board of Directors shalt ba filled in the manner provided
by the By-Laws.

Jermm of Diractars. The Directors and thair replacements shall hold office for the perlods
set forth in the By-Laws.

Standards. A Director shall discharge his duties as a director, inciuding any duties as 8
membar of a Committae; in good falth; with the care an ordinary prudent person in a like
position would exerclas under similar circumstances; and in 8 manner reasonably
believed to be in the bast interasts of the Association. Unless a Director has knowledge
conceming @ rnatler in question that makes reliance unwarranted, a Director, in
discharging his duties, may rely on Information, opinions, reports or statements,
including financlal statements and other data, if prepared or presented by: one or more
officers or employees of the Association whom the Director reasonably believes lo be

reasonable and compelent in the manners presented; legal counsetf, public accountants -

or other parsons as to matters the Direclor reasonably belleves are within the persons’
professional or expert competanca; or 3 Committae i the Director reasonably belisves
the Commitiee merits confidence. A Dlrecior Is not llable for any action taken as a

Director, or any fallure (o take action, if he performed the duties of his office in
compliance with the foregoing standards,

3
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1.1

11.2

13

114

ARTICLE 11
INDEMNIFICATION

{ndempiteas. The Association shall indemnify any parson who was or Is a party to any
proceading (other than an action by the Association) by reason of the fact that he or she
is of was a Dirgctor, officer, committee member, employee or agent (each, an
“Indemnitee”} of the Association against liability incurred in connection with such
proceading, including any appeal thereof, if he acted in good faith and in a manner he
reasonably belleved to be in, or not opposed to, the best Interests of the Association
and, with respect to any criminal action or proceeding, had no reasonable cause o
believe his conduct was unlawful. The termination of any proceeding by judgment,
order, setttement, or conviction or upon a plea of polo contendare or its equivalent shall
not, of itself, create a prasumption that the person did not act in good faith and In a
manner which he reasconably believed to be in, or not opposed to, the best inlerests of
the Asacciation,.

indempification. The Assoclation shali indemnify any person who was or is a party to
any proceeding by the Assochation to procure a judgment in s faver by reason of the
fact thal he Is or was a Director, officer, committee member, employee, or agent of the
Association against expenses and amounts pald In settiement not exceeding, in the
ludgment of the Board of Directors, the estimaled expenss of liligating the proceeding to
conclusion, actually and reascnably incurred In connection with the defense or
settiamant of such preceeding, including any appeal thereof. Such Indemnification shall
be authorized if such person acted in good faith and in a manner he reasonably believad
to be in, or not opposed to, the best interests of the Association, excepl that no
indemnnification shall be made under this Section in respact of any claim, 1ssua, or matter
as to which such person shall have been adjudged to be llable unless, and only o the
axtent that, the courl In which such proceaeding was brought, or any other courl of
compstent jurisdiction shal determine upon application that, despite the adjudication of
Nability but in view of all circumstances of the case, such parson Is fairly and reasonably
entitled to indemnity for such expenses which such court shell deem proper.

indempification for Expenses. To the extent that a Director, officer, committee member,
employee, or agent of the Association has baen succassiul on the merits or otherwise in
defense of any proceeding referred to in Section 11.1 or 11.2, or In defensa of any claim,
Issue, or matier tharein, he shall be Indemnified agsinst expenses actually and
reasonably Incurred by him in conneclion therewith,

Determination of Applicabliity. Any Indemnification under Sectien 11.1 or Section 11.2,
unless pursuant to a determination by a court, shall be made by the Association only as
authorized in the specific casa upon a determination that indemnification of the Director,
officer, commities member, employee, or agent is proper under the circumstances
bacause he has met the applicable standard of conduct sel forth In Section 11.1 or
Section 11.2. Such determination shall be made;

(a) By the Board of Directors by a majority vole of a quorum consisting of Directors
who were nat parties to such procesding; )

[{3)] i such a guorum is not oblainable, by majority vote of a Committee duly

designated by the Board of Directors (in which Directors who are partles may
vote on the members of the Committes); or

4
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By independent lagal counsel selected by the Board of Directors.

i . Evaluation of the reasonableness of expenses and

autherization of indemnification shall be made in the same manner as the determination
that indemnification Is permissible. Howevar, if the detarmination of permissibllity s
made by Independent legal counsel, persons spacified by subseclion 11.4{c) shall
evaluate the reasonableness of expenses and may authorize indemnification.

14.6 Advancing Expanses. Expenses incurred by a Director or officar in defending a civil or
'criminal proceeding may be pald by the Association in advance of the final digposition of
such procesding upon recelpt of an undertaking by or on behalf of such Director or
officer to repay such amount if ha is ultimataly found not to be entitled to indemnification
by the Assoclation pursuant to this section. Expenses Incurred by commities members,
employeas and agenis may be pald In advance upon such terms or conditions that the
Board of Directors deems appropriate.

11.7  Exelusivity; Exclusions., The indemnification and advancement of expenses provided
pursuant to this Articla 11 ara not exclusive, and tha Association may make any cther or
turther indemnification or advencement of expenses of any of its Directors, officers,
committee members, employees, or agents, under any bylaw, agreement, vote of Unit
Owners or disinterested Directors, or otherwise. However, indemnification or
agvancement of expenses shall not be made to or on behalf of any Director, officer,
employae, or agent if a judgment or other final adjudication establishes tha! his actions,
or omissions to act, were material to the cause of action s0 adjudicated and constitute:

(a)

(b}

(c)

A victation of the criminal law, unless the Director, officer, employee, or agent
hagd reasonable cause to believe his conduct was lawful or had no reasonable
csuse to believe his conduct was unlawful;

A transaction from whish the Dirsctor, officer, committee membesr, employee,
agent or the employar of the Diractor, officer, committes member or the Unit

Owmer that appointed or elected such Director derived an improper parsonal
benefi}; or

Willful misconduct or a consclous disregard for the best inlerests of the
Association in & proceeding by or in the right of the Association to procure a
judgment [n its favor or in a proceeding by or in the right of the members of the
Assodiation,

11.8  Conlinuing Fffect. Indemnification and advancement of expenses as provided in this
Article 11 shall continue t0 a person who has ceased to ba a Director, officar, committee
membar, employes, or agent and shall inure to the bensfit of the heirs or personal
representatives of such a person, uniess otherwise provided when authorized or ratified.

11.2  Applleation_to_Court.  Notwithstanding the fallure of the Assoclation to provide
indemnification in any specific case, a Director, offlcer, committee member, employee, or
agent of the Assoclation who is or was a party to a proceading may apply for
indemnification or advancemant of expenses, or both, to the court conducting the
proceeding, to the clrcult court, or to another court of competent jurisdiction. On recaipt
of an application, the coun, after giving any notice that it considers necessary, may order

MIADOCS 1450920 3
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Indemnification and advancemant ol expensas, Including expenses incurrad in seeking
coun orderad Indemnification or advancement of expenses, if it determinas that:

(a) The Director, officer, committee member, employes, or agent is entitied to
mandatory indemnification under Section 11.3, in which case the court shall also
order the Assoclation 1o pay the Director reasonable expenses incurred in
obtaining court ordered indemnification or advancament of expenses,

(b} The Director, ofﬁber. employae, committee men'iber. or agent Is entitied to
indemnification or advancament of expenses, or both, by virtue of the exercise by
the Association of its power pursuani lo Section 11.7; or

(s}  The Director, officer, commitiee member, employes, or agent Is fairly and
- raasonably entitled to indemnification or advancement of expenses, or both, in
view of all the relavant circumstances, regardless of whether such person met

the standard of conduct set forth In Section 11,1, Section 11.2, or Secticn 11.7.

11.10 Definltiong. For purpeses of this Aricle 11, the lerm "expenses” shall be deemed to
include attorneys' fees, including those for any appeals; the term “llability” shall be
deemed toc include obligations to pay & judgment, settlement. psnalty, fine, and
expenses actually and reasonably incurred with respect to a proceeding; the term
‘proceeding” shall be deemed lo include any threatenad, pending, or completed action,
suit, or other type of proceeding, whethar ¢ivil, criminal, administrative or investigative,
and whether formal or informal; and the term “agent” shall be deemed fo Include a
volunteer; tha term "sesving at the request of the Association™ shall be deemed to include
any service as a Direclor, officar, committee mamber, employze or agent of the
Association that imposes dutles on such person.

11.11 Amendment. Anything to the contrary herein notwithstanding, no amendment to the
provision of this Articla 11 shall be applicable as to any party sligible for indemnification
hereunder who has not given his prior written consent 1o such amendment.

ARTICLE 12
BY-LAWS
The first By-Laws of the Association shall be adopted by the Board of Directors and may

be aitered, amendad or rescinded in the mannar provided In the By-Laws and the Cendominium
Declaration,

ARTICLE 13
AMENDMENTS
Amendmanis to thess Articles shal! be proposed and adopled in the following manner:
13.1  Noticg. Notice of a proposed amendment shall be included in the notice of any meeting
el which the proposed emendment is {o be considered and shall be otherwise given in
the time and manner provided in Chapter 617, Florida Ststutes. Such notice shall
conlain the proposed amendment or a summary of the changes to be affected theraby,

13.2  Adoplion.

MIADOCS 3466920 3



1170172012 11:30 FAX

()

(b)

MIFX16S1 d0008/0009

These Arlicles may be amended at a meeting or by written taken action In lleu of
a meeling with tha approval of aighty (8036} percent of the totel Voling Interests,
as defined In the Declaration,

Notwithstanding the provisions of Saction 13.2(a) of these Articles, the following
amendments may be made by the Board of Direclors alone without the need for
approval of eighty (80%) percent of the total Voting Interests.

{i) To correct scrivener's errors or other nonmatarial changes;

{iy  To conform the Anicles to changes in controlling law applicable to any
provisions addressed in thase Articles;

(I  To resiate the Aricles for the sols purpose of incorporating the -

amendmants Into the body of the Articles; or
(v}  To change the name of the Association.

13.3 Limitation. No amendment shall make any changes in the qualifications for membership,
nor In the voting rights of membaers, without the approval of eighty (60%) parcent of the
total Voting Interests. No amendment to this Saction 13.3 shall be effective.

13.5 Racording. A copy of each amendment shall be filed with the Secretary of Siate
pursuant to the provisions of applicable Florida law, and a copy certified by Iha Secrelary
of State shal be recorded in the public records of Miaml-Dade County, Florida with a
reference to the book and page of the Public Recorde whare the Condominium
Declaration was recorded which contalned, as an exhiblt, the initial recording of these

Articles.
ARTICLE 14
REGI|STERED OFFICE;
AQDBESS AND NAME OF REGISTERED AGENT
NRAI Services,
XBIRKL whose addrass Is §15 East Park Ave, Tallahassese, Fla. 32301 is hereby

appointed as the Initial reglatered agent of this Associallon.

IN WITNESS WHEREOF, the incorperator has afflxed his or her signature on the date
and year set forth below,

SHUTTS & BOWEN, LLP
By: Margaret A. Rolando, P.A.

By: g Al / ? P
Prinl Name: ’éW"rf: mf'
ot zad 2
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REQISTERED AGENY CERTIFICATE
In pureuanca of the Florda Not For Profit Corporation Acl, the following is submitted, In

complancs with sald statuts;
That TB Spa Bullding Condeminium Association, inc. (the “Association”) desiing lo
organiza under the laws of the State of Florids with s principal offics, as indicalad in the
foregoing Arielea of Incorporation, In the County of MiamkDade County, Florids, the
Association named In sald Articles of Incomoretion has nemed  NRAL Services, Inc.,
located st 513 Easl Park Ave, Tollshsosse, Fla. 32301 as lis slatutory ragistered agent
Having basn named the stakutory registered agen! of gald Association al the place
dasignaled In this carlificate, | am familsr wilh tho obligations of thot position and hereby aecep!
tha ssme and agres to adl in thia capacily, and further agree 1o comply with 1he provision of

Florida taw relative to keaping tha raglsterad cffice
NRAI

Pdni Neme: Peter Souza, Asst. Secretary -
Regisiared Agenl, TB Spa Building Condeminium
Asgesislion, Inc.

Dale; Oct. 31at 2012

MIADOCS 4400203




