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ARTICLES OF INCORPORATION
FOR
BISCAYNE HEIGHTS II CONDOMINIUM ASSOCIATION, INC.,

The undersigned incorparator, for the purpose of forming a corporation not for profit pursuant to the laws
of the Stare of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be Biscayne Heights 1] Condominium Association, Inc. For convenience,
the ¢orporation shall be referred 1o in this insrument as the "Association”, these Articles of [ncorporation as the
vAnicles”, and the By-Laws of the Asseciation as the "By-Laws”,

ARTICLE 11
OFFICE

The principal office wnd mailing address of the Association shall be at 74] N.E. 71" Sueet, Miami, Fl
35138 or at such other place a3 may be subsequently designated by the Board of Directors, All boaks and records of
the Association shall be kept at its principal office or ar such other place as mmy be permitted by the Act

ARTICLE [
PURPOSE

The purpose for which the Association is organized is to provide an endry pursuant to the Florida
Candominium Act &s it exists on the dute hereo? (the "Act™) for the operation of that certain condominium located in
Miami-Dade County, Florida, and known &s BISCAYNE HEIGHTS |} CONDOMINIUM ASSOCIETION, INC.
(the "Condeminium®). [t s
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The terms used in these Articles shall bave the same definitions and meanings a5 those sct fowchiin tﬁ: L
Declaration of the Condominium tp be recorded in the Public Reconds of Miami-Dade County, Fiofﬁﬁ,&ﬂleﬁf. DSlR
herem provided to the contrary or unless the context otherwise requires. et "
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ARTICLEV M
POWERS e
The powers of the Associution shall ingtude and be govened by the following:
3. General. The Association shall have alf of the common law and statutory powers of a carporation

not for prafit undar the Laws of Flarida, except as expressly limited or restricted by the rerms of these Articles, the
Declaration, the By-Laws or the Act.

52 Enumeration. The Associarion shall havc all of the powers and dutics set forth in the Act, except
a5 limited by these Articles, the By-Laws and the Declaration (10 the extent that they are not in conflict with the Act,
and ! of the powers and duties reasonably necessary to operate the Condominium pursnant o the Declaration and
as more particularly described in the Bylaws as they may be amended from time 10 time, including, but not limited
to, the following::

(=) To make and collect Assessments and other charges against members as Unit Owners
(whether or net such sums are due aod payabic to the Association), and to use the proceeds thercof in the exercise of
its powers and dulies.
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(b) To buy. ageépl.. own, operate, leasc, sell, trade and morgage both weal and personal
property in acctwdance with the provisions of the Declaration.

() To maintain, repafr, repluce, reconstrust, add (o and operate the Condominium Property
andvor Association Property, and other property acquired ar leasad by the Association.

{d) To purchase insurance upo e Condominivm Propery and Association Property and
insyrance for the protection of the Association, its officers, directors and Unit Owners.

{e) To make and amend reasonable rules and regulations for the mainiénance, conservation
and use of the Condominium Property and Association Property and for the health, comfory, safery and welfare of
the Unit Dwners,

(n To approve or disapprove the leasing, wansfer, ownsrship and possessian of Units as muy
be provided by the Declaration.

{g) To enforce by legal mesns the provisions of the. Act the Declararion, these Anticles, the
By-Laws, and the rules and regulations for the use of the Condominium Progerty and Association Praperty.

(h) To contract for the management and maintenance of the Condominium Property and/or
Association Property and 10 authorize & macagemant agent (which may be an affiliste of the Daveloper) to assist the
Asgociation in carrying out its powers znd duties by performing such functions as the submission of propesals,
colleetion of Assessmems, praparation of records” unforeament of ruiég ant maintenance, répair and: roplagement of
the Common Elements and Association Property with such funds 2s shall be made avsilable. by the Association [or
such purposes. The Assoriatdon and its officers shall, however, rerain a8 all rimes the powers and durdes granwed by
the Condominium Act, including, but net limited w, the making of Assessments, promulgation of rules and
execurion of comtraets on bohalf of the Associarion.

(i) To employ personnc] 1o perform the services required for the proper operation of the
Condominium and the Association Property.

§)) To execute @il documents or consents, on behalf of 2l Unit Owmers (and their
merigagees), required by all governmental and/or quasi-governmental agencies in connection with land use and
development matters (including, without timimation, plas, waivers of plat, unitics of ritle, covenants in liey thercef,
atc.), and in that regard, ¢ach Cwner, by zceeplance of the deed 10 Such Owners Unit, appoints and designates the
Boand of Directors of the Asseciation as such Owner's agent and attomey-in-fact 10 execute, any and si! such
documents or conscals.

53 Association Property, All funds and the title 1o all properties acquired by the Association and their
proceeds shatl be held for the benefit pnd use of the members in accordance with the provisions of the Declaration,
these Arricles and the By-Laws.

5.4 Distribution of Income; Dissolution. The Astoctation shall not pay a dividend 1o its members and
shall make no distcibution of income 10 its members, dircotors or officers, and upon dissolution, al} assats of the
Associzrion shall be wansferred only to another nan=profit carporetion ar a public agency or as otharwise suthorized
by the Flerida Not For Profit Corporation Act (Chaprar 617, Florida Stanutes).

55 Limization. The powers of the Association shall be subject to and shall be exercised in accordance
with the provisions hereof and of the Declaration, the By-Laws and the Act, pravided that in the event of conflior,
the provisions of the Act shall control over those of the Declaration and By-Luws,

ARTICLE VI
MEMBERS
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6.1 Membership. The membars of the Ascociation shall consist of all of the record title owners of
Units in the Condominium from rime 1o fime, and after wimingtion of the Condominium, shall rlso eonsist of those
who were members ar the time of such tarminarion, and their successors and assigns.

62 Assignment. The share of a member in the funds and assets of the Association eannot be assigned,
hypathecared ar rransferred in any manner except as an appurtenance Lo tha Unit for which that share is heid..

6.3 Voring On all matters upon which the membership shall be entitled o vote, cach Unit Qwner
shall entitied 1o cast the number of vores equal 1o the number of units which he or she gwns in the Condominium,
All votes cghall be exercised or ¢est in the manner provided by the De¢laration and By-Laws, Any person or entity
cwning more than coe Unit shall be entitled 1o cast the aggregate number of vores antributable to all Units owned,

64 Metlings. The By-Laws shall provide for an annual meating of members, and may make
provision for regular and specitl meetings of members ether than the annual mesting,

ARTICLE VI
TERM OF EXISTEINCE

The Associalion shal) have perpetual existénce.

ARTICLE VIl
INCORPORATOR

The name and’ address of the Incorporacor of this Corporation i5:

NAME ADDRESS
Alfredo D. Xlques, Esqg. 2650 SW 27 Avenuc, Suite 100
Miami, Florida 33133
ARTICLES IX
OFFICERS

The affeirs of the Associacion shall be administered by the officers holding the officas designated in the By-
Laws. The officers shall be elecred by the Board of Directors of the Association at its first mecting following the
annutl meeting of the members of the Association and shall serve at the pleasuce of the Board of Dircctors. The By-
Laws may provide for the removal from office of officers, for filling vacancies and for the duties and qualifications
of the officers, The names and addresses of the officers wha shall serve until their successors arc designated by the
Board ol Dircetors are as follows:

President: Mario averhoff
Vice President Sandra Simieni
Secretary / Treasurer Claudia iglesias
ARTICLE X
DIRECTORS

10.1  Number and Qualification, The property, business and affairs of the Association shall be managed
by & board consisting of the aumber of direqors determined in the manner provided by the By-Laws, bul whieh shall
consist of not less than three (3) directors. Directors need not be meémbers of the Association.

102 Duties and Powars. All of the duties and powers ol the Associatlen existing under the Act, the
Dcelaration, these Ardcles and the By-Luws zhall be exercised exclusivaly by the Board of Directors, its agents,
contractors or cmplayees, subject only 1o approval by Unit Owners when such approval Ig specifically required,



bB/58 3ovd

10.3  Election; Removal. Dirgotors 6 the Association shall be elecied at the annunl meeting of the
members in the manner determined by and subject ta the quallficetions set forth in the By-Laws, Directors may be
remaved and vacancics on die Board of Directors shall be filled in the manner provided by thy By-Laws.

10.4  Term of Developer's Directors. The Oeveloper of the Condomlnium shall appoint the members of
the first Board of Dircetors and their replacements who shall hold offfce for the periods géscribed in the By-Laws.

10,5  Pirm Directors. The names and addresses of the members of the first Board of Directors wha shall
hold offiae until their successars are electad and have taken office, 39 provided in the By-Laws, are as follows:

NAME ADDRESS

Mario Averhoff 741 NW 71 Smeet
Miami, Florida 33138

Sandra Simioni 741 NW 71 Soeer
Miami, Florida 33138

Clrudia Iglesing 741 NW 7] Street
tviiarni, Florida 33138

106  Standards. A Direclor shall discharge his dutics as 8 director, including any dutics as 2 member of
2 comminee in good faith; with the care an ordinary prudent person in a like position would exercise under similar
cireumstances; and in & manner reasonshkly believed to be in the besst interests of the Associarion. Uniess a Oircetor
has knowledge concerning & marter in question that makes rsliance urwerramed, a Direcior, in discharging his
duties, may rely on information, opinions, réports or sttements, including financial starements and other data, if
prepared or presented by: one or more officars or employeas of tie Asgociation whom the Director reasonably
belicves 10 be reasonabie and competent in the mannees presenmd; iegal counssl, public accountnes or other persens
as 10 mailers the Dirsctor reasonsbly befieves are within the persons’ professionsl or expem compeience; or
Commitise of which the Dirictor i3 not a member if the Director reasonably believes the Committee merits
confidence. A Director is not lisble for any acrion taken as a director, or any failure to take action, if e performed
the duties af kis gffice in compliance with the foregoing standards.

ARTICLE X]
INDEMNIFICATION

111 'ndemmitess, ‘The Assoctation shall indemnify any person who was or is & party to any proceeding
(other thao an attion by, or in the right of, the Association) by reason of the facr thae he is or was a dirsgtor, officer,
employce or agent {each, an “Indemnpitce") of the Association, sgaingt lebility incurred in connection with such
praceeding, including any appeal thercof] if he acted in good faith and in & manner he reasonably beliaved o be in,
or not opposed to, the best (iterests of the Association and, .with respect to any criminal action or proce¢ding, had
no reasonable cause 1o believe his conduct was unlawful, The termination of any proceeding by judgment, order,
scttlement, or conviction or upon 2 plee of nole contendere or its equivalent shall riot, of tself, crearw a presumption
thar the person did not act tn good faith und in & manner which he reasanably believed to be in, or 0ot opposed 1,
the best imerests of the Association or, with respect 1o any criminal action or proceeding, had retsonable cause 10
believe that his conduct was unlawflul.

112 Indempificarion.  The Association shall ‘indemnify any person, who was or is a party to any
procesding by or in the right of the Association o procure a judgment in its favor by reason of the fact thay he is or
way 8 director, nfficer, employee, or agent of the Associati¢n against cxpenses and amounts paid In seatlement not
exceeding, in the judgment of the board of directors, the estimated expense of litigating the proceeding to
conclusion, actually and reasonably incurred in connuttion with the defense or semlement of such proceeding,
including any appeal thereof. Such indemnificotion shall be authorized if such person acted in pood faith and in a
ranner ho roasonably believed 1o be in, or net opposed 1o, the best intercsts of the Association éxeept that no
indemnifleation shall be made under this subsactian in respect of any claim, issuc, or matter as o which such person
shall have been adjudged 1o be lizble unless, and only to the extent that, the court in which such procecding was
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brought, or any ether court of competent jurisdiciion, shall datesmine upon applicetion that, despite the adjudicarion
of liability but in view of all ciroumstances of the case, such person is fairly and reasonably entilled Lo indemnify for
such expenses which such court shall dem propee.

11.3 lndemnihearnon for Expenses, To the extent thar a divector, officer, employey, or apent of the
Association has been successful on the merits or otherwise in defense of any prooeeding referred 10 in subsection
11} or 11.2, or in defense of any claire, issue, or mater therein, he shail be indemnified against expenses actually
and reusonably ineurred by him in connection therewith,

114 Determination of Applicability. Aay indémnification under subsection !1.! or subsecrion 11.2,
unless pursuant to a determingtion by g cowrt, shatl be made by the Association only as zuthorized in the specific
case upon g derermination thal indemnification of the direetor, officer, emplayee, pr agent is proper under thé
circumstances because he has met the applicable standard of condugl set forth in subscetion 11.1 or subsection 1.2,
Swch determination shall be made:

(a) By the board of direclors by 8 majority vole of a quornm consisting of divectors who were
not parties to such proceeding;

{b) I sueh & quorum is not abraimahls or, even if obtainable, by majarity vore of a Commirtee
duly designated by the Board of Directors (in which directors who are parfies may participate) consisting solely of
Two pr mone Directots not ot the time parties (@ rthe procesding:

{c) By indépendeat legal counscl:

1. selected by the Board of Directors presoribed in paragraph (8) or the commines
preseribed in paragraph (bY; or

2. if a quorum of the Directors canmot be¢ obtained [or paragraph (a) and the
Commiter cannot .be designated under paragraph (b), selected by majority vote of the full Board of Drirectors (in
which Diveciors who are partles may participate): or

(d} By a majority of the voting interests of the members of the Associarion wito were not
parties to such praceading.

1.3 Datermination Regarding Expensss. Evaluation of the reasonableness of expenses and
authorlzation of indemnification shall be made in the same manner as the determination ther indemnification is
permissitle, However, if the determination of permissibility is made by independent legal counsel, persons specified
by parsgraph 11.4{c) shal] evaluate the reasonableness of expenses and may authoriz¢ indemnification.

116  Advancing Expenses. Sxpenses indurred by an officer or divector in defending 2 civil or criminal
procecding may be paid by the Association in advance of the final dispasition of such procesding upon receipt of an.
undertaking by or on behalf of sush director or officer to repay such amount if he (5 ultimately found not w be
entitled 1o indemnification by the Assaciarien pursusnt to this section. Expenses incurmed by other employees and
2gents mey be paid in advante upon such terms or ¢ondisions that the Board of Directors déems uppropriaie.

11.7  Exclusivity; Exclusions. The indemnificarion and advansement of expenses provided pursuant to
this seétion are not exclusive, and the Association may make any other or further indemmnificarion or advancement of
expenses of any of its directors, offlcers, employees, or agent, under any bylaw, agreement, voue of shareholdars or
disinterested directors, or otherwise, both a5 1o action in his official capacity and as to aotion in another capacity
while holding such ofTice. However, indemnification or advancement of expentes shall not be made to or on behalf
of any director, officer, employee, or agent if 5 judgment or other final adjudication establishes that his actions, or
omigsions to ael, were marerial to the cause of scrion so adjudicatsd and constitute:

) A violation of the crimingl law, unlegs the director, officer, cmployee, or agen: had,
reasonable Cause o believe his conduet was lawful or had ne reasonable cause 10 believe his conduct was vnlawiul;
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{b}) A transaction trom which the direetor, officer, employee, or agent derived an improper
petsonal benefit, or

() Witlful miseanduct or 8 comscious distegurd for the best inmrests of Lhe Assoriation in a
proteeding by or in the right of the Association to procure a judgment in its faver gr in a proceeding by of in the
right of the members of the Association.

1.8 Continuing Effect. Indempification and advancement of expenses ag provided in this scction shal}
continue as, unless otherwise provided when authorized or ratificd, to & person who has cease 10 be a dircctor,
officar, employee, or agent and shall inure to the benefit of the heirs, exacutors, and administrators of such a person,
unless gtherwise provided when authorized or ratified |

11.9  Application 1o Court. Notwithstanding the failure of Associgtion to provide indemnification, and
despite any contrary determination of the Board or of the members in the specilic cuie, a director, officer, smployee,
or agem of the Association who is or was a pasty 10 a8 proceeding may apply for indemnification or advancemens of
expenses, or both, 0 the fourt conducting the proceeding, to the cweuit court, or o anpther court of competent
jurisdiction. Qn receipt of an application, the coury, after giving any notice that i considers necessary, mey order
indemnification and advancement of expenscs, including expenses incutred in séaking coun ordered indemnification
or sdvarsement of expenses, if it bletermines that:

{x) The director, officer, employse, or agent i3 entitlcd 1o mandatory indemnification under
subsection 11.3, in which case the court shall also ordér the Associaton to pay the direcior rensonable expenses
incurred in obmaining court-ordered indemnification or advancement of expenses;

(b) The direstor, officer, employee, or agent is entied to indemnification or advancement of
expénses, ar beth, by virtue of the exercise by the Association of its powsr pursunnt to subsection 11.7; or

3] The director, officer, cmpioyee, or agenr is fairly aad ressonsbly cnttled fo
indempnification or advancement ¢f expenses, or both, in view of all the relevant sircumstanees, regardless of
whether such person met the standard of conduct set forth in subsecdon 11.1, subsection 112, or subsestion 11.7
unless (i) a court of compérent jurisdiction determines, afier all aveilable appeals have been exhausted or agt
pursyed by the proposed indemnites, that he did not et in geod faith or asted in a manrer he reasonably belisved 1o
be ot in, or oppased to, the best interest of the Association, and, with respect 1 any criminal action er proceeding,
that ke had cepsonable ceusc 1o believe his conduct was unlawiyl, and {11} such court further specifieally determines
thar indemnification should be denied. The ermination of any proceeding by judgment, order, sertlement, conviction
or upon 4 ples of nolo contendere ar 115 equivalent shull not, of itsclf, create a presumption that \he persen did not
act in good faith or 4id actin a manper which he reasonably believed to be not in, or opposed ta, the bast interest of
the Association, and, with respect to any crinting! action or procevding, that he had reasonablé cause 10 believe that
his conduct was unlawfil,

11.10  Definitions. For purposes of this Amicle 11, the term *¢xpenses” ahafl be deemed 1o fnclude
attomeys' fexs including those for any appeals; the term “liabilicy" shall be deemsdd 1o include obligations to pay a
judgmenl, seulement, penalry, fine, and expensss sctually and seasonably incurred with respect 1 a prosceding; the
term "proceeding” shall be desmed to inciude any threatened, pending, or completed sotion, suit, or other Type of
proceeding, whether civil, criminal, administrative or investigative, and whether formal or informal; and the term
"agent” shall be deemed to include a volunteer: the trm "strving at the request of the Association” shall be decmed
o include any service as a director, officer, employer or sgent of the Asseciation that imposes duties on such
pereons.

1111 Amendment. Anything o the contrary herein notwithstanding, ne amendment o the provisions of

this Article 11 shall be applicable as to any party eligible for indemnification hereunder wha hag not given his prior
wrillen consent (o such amendment,
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ARTICLE X
BY-LAWS

The lirwt By-Laws of the Association shall be adopted by the Board of Directors and may be altered,
amended of rescinded in the manner pravided In the By-Laws and the Declararion.

ARTICLE X!1)
AMENDMENTS

Amendments to these Articles shall be proposed and adapted in the following menaer:

13.!  Notice of a proposed amendment shall be included in the notice of any mesting at which the
proposed amendment is to be considered and shal! be otherwise given in the tims and manner provided in Chaprer
617, Florida Statutes. Such notice shall contain the propescd antendment or a summéry of the changes to be affected
thareby.

13.2  Adoption, Amendments shall be proposed and adopted in the manner provided in Cheplér 617,
Florida Statutes and {n the Act (the laber to contol over the formar to the extent provided for in the Act.

13.3  Developer Amendments. To the exyent Jawful, the Developer may amend these Articles consistent
with the provisians of the Declaration allowing cerrain amendmems to be effected by the Developer alone.

134  Recording. A copy of each amendment shall be filed with the Secretary of State purswant (o the
provisions of applicable Florida law. and a copy certified by the Secretary of State shall be recorded in the public
tecords of Miami-Dade County, Florida with an identification on the first page hareof of the book and page of said
public records where the Declaration wes recorded which contains, 25 an exhibil the initial recarding of thess
Articles.

ARTICLE X1V
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The inhial registered office of this corporation shal) be at 2950 SW 27 Ave, Suite 100, Miami, Florida
33133, with the privilege of having its olfice and branch offiges-et-ather offices within or without the Slate of

D
STATE OF FLORIDA ) '

SHH
COUNTY OF MIAMI-DADE )

The foregoing [nstrument was acknowledged befora me this this (ﬂ day of Mdu . 2015
by Alfredo D, Xiques, who is personaily known te me or produced
as identification.

My Commission Expires:

LEGLIE FERMANDEY !
MY COMMISSION ¢ FF 014977
EXPIRES: Juiy 4, 2017

otary Public-Srats of Flarithe-~

Bonted Thiu Kawry Rublic Undgrwiin
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CERTIFICATE DESICNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED.

In conpliance with the laws of Floride, the following is submirted:

First - Thar desiring w0 organize under the laws of the State of Florida with its principal office, as indicated
in the foregoing articles of incorporation, in the Couny of Miami-Dade, Statc of Florida, the Association named in
the said articles has namad Alfrede D. Xiques, Jocatcd ur 2050 SW 27 Avenue Suite 100, Miami, Florida 33133 as

its statutory registered agent.

Having been named the starusory agent of sald Association ar g
garniliar with the obligations of thar position, and hereby accept the.e :

place designated in this certificate, ] am
agree ta act in this capacity, and agree

DATED this_AY day of @Af , 2015.
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