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ARTICLES OF INCORPORATION
OF
BISCAYNE COMMERCIAL CONDOMINIUM ASSOCIATION, INC.

Incorporation:

The undersigned incorporatar, for the pumose of forming a corparatlon not for profit
pursuant to the laws of the State of Florde, hereby adopts the following Articies of

ARTICLE 1
NAME

The name of the corporstion shall be BISCAYNE COMMERCIAL CONDOMINIUM

ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument as lhe
"Associatlon”, these Articles of Incorporation as the "Articles”, and the By-Laws of the Assoclation
as the "By-Laws"

ARTICLE 2
QFFICE

The princlpal office and malling address of the Assoclation shall be at 12711 Biscayne
Bivd., North Miami, FL 33181, or at such other place as may be subsequently designated by the
Board of Directors. All books and records of the Assoclalion shall be kept at ils princtpal office or
at such other place as may be permitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Association is organized Is lo provide an entity pursuant to the
Florlda Condominium Act as It exisls on the date hereof (the "Act®) for the operation of that certaln
condominium located In Miami-Dade County, Florida, and known as BISCAYNE COMMERCIAL
CONDOMINIUM (the "Condominlum™),

ARTICLE 4

DEFINITIONS

The terms used In these Alicles shall have the same definitions and meanings as those
set forth in the Declaration of the Condeminium to be recorded In the Public Records of Miami-

Dade County, Florida, unless hereln provided 1o the contrary, or unless the context cglherwlse;
requires,
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ARTICLE &

POWERS

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

5.1

5.2

53

5.4

55

6.1

General. The Associatlon shall have all of the common-law and statutory powers
of a corporalion not for profit under the Laws of Florlda, except as expressly limited
or restricted by the terms of these Arlicles, the Declaration, the By-Laws or the
Acl.

Enumeration. The Agsoclation shall have all of the powers and dulies set forth In
the Act, the Administrative Code and In Saclion 617, Florida Stelutes, except as
ilmited by these Articles, the By-Laws and the Declaration (to the extent that
they are not in confiict with the Act), all of the powers and dulles set forth in the
Declaration and all of the powers and duties reasonably necessary to operate the
Condominium and the Assgclation pursuant to the Declarallon and as more
perticulardy described In the By-Laws, as they may be amended from time to
time.

Asgoglation Property. All funds and the ttle to all propertles acquired by the
Assoclation and their proceeds shall be held for the benefit and use of the
members in accordsnce with the provisions of the Declaratlon, these Articles and
the By-Laws.

Digtribution of Income; Dissolution. The Assoclation shall not pay a dividend to lis

members and shall make no distribution of income to its members, directors or
officers, and upon dissoluticn, all essets of the Assoclation shall be transferred only to
anather non-profit corporalion or a public agency or as clherwise authorized by
the Florida Not for Profit Corporation Act (Chapter 817, Florida Statutes).

Limitetion. The powers of the Association shall be subjact to and shall be exerclsed
in accordance with tha pravisions hereof and of the Declaratlon, the By-Laws and
the Act, provided that in tha event of conflict, the provislons of the Act shall control
over thoge of the Declaratlon and By-Laws.

ARTICLE &
MEMBERS

Membarship. The members of the Association shall congist of all of the racord title
owners of Units in the Candominlum from time to time, and after terminatlon of the
Condominium, shall alse conslst of those who were members at the time of such
termination, and their successors and assigns.
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6.2 Assignment. The share of a member In the funds and assets of the Association
cannot be assigned, hypothecaled or transferred In any manner except as an
appurtenance to the Unit for which that shera is held.

8.3 Votling. On all mattsrs upon which the membership shall be entitled to vole, there
shall be only one (1) vole for each Unit. All votes shall ba exercised or castin the
manner provided by the Declaretion and By-Laws. Any parson or enlity owning
mere than one Unll shall be entilled 10 cast the aggregate number of votes
attributable to all Unlts owned.

6.4 Mestings. The By-Laws shall provide for an ennual meeting of members and may
make provislon far regular and speclal meetings of members other than the annusl
meeting.

ARTICLE 7
TERM OF EX|STENCE

The Assoclation shall have perpefua! existence, unless dissolved in accordance with
applicable law. In the event thal the Association is dissolved, and 1o the extent that responsibility
for the surface waler management systam Is the responsibility of the Association, then the
property consisting of the surface water management system and the right of access to the
portions of the Condominium Property containing the surface water management syslem shall be
conveyed 1o an gppropriaie agency of local government. if it s not accepted, then the surface
waler management system must be dedicated to a similar non-profit corporation,

ARTICLE &
NCORP TOR

The name and address of the incorporator of this Corporation is:

Name Address

Svyatoslav Mangushev 12717 Biscayne Bivd.
North Miaml, Florida 33181

ARTICLE 3
OFFICERS

The affairs of the Assoclallon shall be administered by the ofilcers halding the offices
deslgnated in the By-Laws. The officers shall be elected by the Board of Dirsectors of the
Assoclatlon at its first mesling following the ennual meeting of the members of the Assacialion
and shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the

Anlclos
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remova! from office of officers, for filling vacancies and for the duties and qualifications of lhe
officers. The names end sddresses of the officers who shall serve until thelr successors ars
designated by the Board of Direclors are as follows:

Br

n Svyatoslav Mangushev 12717 Biscayne Blvd.
North Mlami, Florida 33181

Vice Presidant Maxim Vergun 12717 Biscayna Blvd,

North Miami, Florida 33181

Secretary/Treasurer  Svyatoslav Mangushev 12711 Biscayne Blvd.

10.1

10.2

103

104

10.5

North Miaml, Florida 33181

ARTICLE 10
RE RS

Number and Qualification. The property, business and affairs of the Association shall
be managed by a board conslsting of three (3} directors, unless the size ofthe
Board Is changad in the manner provided by the By-Laws. Directors need not be
membars of the Assoclation.

Dutias and Powsrs. All of the duties and powers of the Association existing under
the Acl, the Declarallon, these Articles end the By-Laws shell be exercised
exciusively by the Board of Directors, ils agents, contractors or employess, subject
only to approval by Unit Ownars when such approval |a specifically required.

Eleclion; Removal. Directors of the Assoclation shall be elected at the annual
maesling of the 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 by the By-Laws.

Dir: - The prospective unit owners of the Condominium shall
appolnt the members of the firat Board of Directors and their replacements who
shall hold office for the pericds described in the By-Laws.

First Dirgctors. The names and addresses of the members of the first Board of
Diractors who shalf hold office untll their successors are elected and have taken office,
as provided In the By-Laws, are as folows:

Artictos
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Name Address

Maxlm Vergun 12717 Biscayne Bivd.

North Miami, Floride 33181

Svyatoslav Mangushev 12717 Biscayne Bivd.

10.6

11.1

North Miami, Florida 33181

Jorge Baboun 12711 Biscayne Blvd.
North Miaml, Florids 33181

Standards. A Direclar shall digscharge his or her dutles as a diractor, Including any
dutles as a member of a Committes: in good faith; with the care en ordinary prudent
person In a like position would exercise under similar circumstances; and In a
manner reasonably believed to be In the best interests of the Association. Unless
a Direclor has knowledge conceming e matter [n question that makes rellance
unwarranted, a Director, in discharging his or her duties, may rely on information,
opinions, reporis or statements, including financial statements and other data, If
prepared or presented by: one or more officers or employses of the Association
whom the Direclor reasonably believes to be reasongble and competent In the
malters presented; legal counss!, publlc accountants or other perscns as to
matters the Direclor reasanably belleves are within the persons’ professlional or
expert compelence; or a Committee of which the Director Is not a member If the
Director reascnably belleves the Committee meriis confidence. A Director Is not
liable for any action taken ss a director, or eny fallure to take action, if he performed
the duties of his or her office In compliance with the foregoing standards.

ARTICLE 11
INDEMNIF{ 0

ndemnitees. The Assoclation shall Indermnify any person who was or is a party to
any proceading (other than an aclion by, or in the right of, the Assoclation) by
reason of the fact that he or she Is or was a director, officer, employee or agent
(sach, an "indemnitee”) of the Associatlon, against llabllity incurred in
connection with such preceeding, including any appeal thereof, if he or she
acted In goad faith and In & manner he or she reasonably believed to be in, or
not opposed to, the best inferasts of the Assoclation and, with respect to any
criminal action or proceeding, had no reasonable causa to believe his or her
conduct was unlawful. The termination of any proceeding by judgment, order,
settlement, or conviction or upon a plea of nolo contendere or its equivalent
shall not, of Iisell, create a presumption that the person did not act In good faith
and in a manner which he reasonably belleved to be in, or not opposed to, the
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11.2

best interasts of the Association or, with respect to any criminal action or
proceading, had reasonable cause (o belleve that his or her conduct was untawful.

Indemnification. The Assccletlon shall indemnify eny person, who was oris a
parly to eny proceeding, or any threat of same, by or in the right of the
Assoclation to procurs a Judgmaent in its favar by reason of the fact that he or she
is or was a director, officer, employee, or agent of the Assoclation against
expenses and amounts paid in setllement not exceading, in the Judgment of the
board of directors, the estimated sxpense of litigating the procesding to
conclusion, actually and reasonably incurred In connection with the defensse or
spttement of such proceeding, Including any appeal thereof. Such
indemnification shall be authorized if such person acted In good faith and in a
manner he reasonably believed to be In, or not opposed to, the best Interests of
the Assoclation, except that no indemnification sha!ll be made under this Article 11
in respact of any clalm, Issus, or matter as to which such person shall havebgen
adjudged to be llable unless, and only 10 the extent thal, the court In which such
procseding was brought, or any other court of compelent jurisdiclion, shall
determine upon application that, despite the adjudication of liability but in view
of all circumsiances of the case, such person Is fairly and reasonably entifled to
indemnity for such expenses which such court shall deem proper.

\ndemunification for Expenses, To the extent thal a director, officer, employee, or

agent of the Association has been successful on the merits or otherwise in
defense of any proceeding referred to in subsaection 11.1 or subsection 11.2, orin
defense of any claim, lssue, or matter thereln, he or she shall be indemnifled
againsl expenses actually and reasonably incurred by him or her in connectlon
therewith.

Detarmingtion of Applicability. Any Ihdemnificatton under subseclion 1.1 or
subsection 11.2, uniess pursuant to a determinatlon by a court, shall be made by
the Assoclation oniy as authorlzed In the specific case upon a determination that
Indemnlfication of the director, officer, employes, or agent is proper under the
circumstances because he or she has met the applicable standard of conduct set
forth in subsection 11.10r subsection 11.2. Such determination shall be made;

{a} By the Board of Directors by 8 meg|ority vote of a quorum consisting of
diraclors who were not parlles to such proceeding;

(b) If such a quorum Is not obtalnable or, even if obialnable, by majorlty vote
of a Committee duly designated by the Board of Directors {in which
directors who are parles may parliclpate) conslsting solely of two or more
Directors not al the time pertles to the proceeding;

(c} By independent legal counsel;

Anicles
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i) selacled by the Board of Directors prescribed in paragraph 11.4(a)
or the committee prescribed In paragraph 11.4(b); or

it} if @ quorum of the Directors cannot be obtained for paragraph
11.4(a} and the Committee cannot be designated undsr
paragraph 11.4(b), selected by majority vote of the full Board of
Directors (In which Directors who are pariles may participate); or

(d) By a majority of the voting Interests of the members of the Association who
were not partles to such proceeding.

Detenmination Regarding Expensas. Evalustion of the reasonableness of expensas
and authorization of indemnification shall be made in the same manner as the
determination that Indemnification Is permiselble. Howaver, if the determination of
pennissibifity Is made by Independent legal counsel, persons speclfied by
paragraph 11.4(c}) shall evaluale the rezsonableness of expenses and may authorize
Indsmnlfication.

Advancing Expenses. Expenses Incurred by an officer or diractor in defending a
civil or criminal proceeding, or any threat of seme, may be paid by the
Association In advence of the final dispesition of such proceeding upon recelpt of
an undertaking by or on behalf of such director or officer to repay such amount i
he Is ultimately found not to be entitied to Indemnification by the Association
pursuant o this secion. Expenses Incurred by other employees and agents may
be pald in advance upon such terms or conditions that the Board of Directors
deams approptiate,

Exclusivity; Exgluslons. The Indemnification and advancement of expenses
provided pursuant to this section are not exclusive, and the Association mey make
any other or further indemnification or advancement of expenses of any of ils
diraclors, offlcars, employees, or agents, under any bylaw, agreemsnt, vote of
sharehglders or disinterested direclors, or otherwise, both as to action In his or her
official capacity and as to action In another capaclly while hoiding such off ice.
Howaver, indemnification or advancemant of expenses shalt not be made lo or on
behalf of any director, officer, employee, or agent If a judgment or other final
adjudicatlon establishes that his or her actions, or omissions to acl, wera material
to the cause of action so adjudicated and constilute:

(2) A victation of the criminal law, unlass the director, officer, employes, or
agent had reasonable cause to bslleve his or her conduct was lawful or
had no reasonable cause to belleve his or har canduct was unlawful;

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

Articlag
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{c) WIiliful misconduct or a consclous disregard for the best interests of the
Asgsoclation In a proceeding by or in the right of the Associalion to procure
a judgment In its favor or In a proceeding by or In the right of the members
of the Association.

Continuing Effect. indemnification and advancement of expenses as provided in
this Article 11 shall, unless otheraise provided when authorized or ratifted,
continue as to a person who has ceased to be a director, officer, employse, or
agent and shall Inure to the benefit of the helrs, executors, and administrators of
such a person, unless olherwise provided when authorized or ratified.

Application 1o Court. Notwithstanding the fallure of the Assoclatlon to provide
indemnification, and desplte any contrary determination of the Board or of the
members In the specific case, a director, officer, employee, or agent of the
Assoclallon who Is or was a party to e proceeding may apply for indemnificaticn or
advancement of expenses, or both, 1o the court conducting the proceeding, to the
clreuit court, or to another court of competent Jurisdiction. On recelpt of an
appiication, the court, after glving any noflce that It conslders necessary, may
order indemnlfication and advancement of expenses, Including expenses
Incurred in seaking court-ordered Indemnification or advancement of expenses,if
It determines that:

{8) The director, officer, employee, or agent is entiled to mandatory
Indemnificatlon under subssection 11.3, In which case the court shall also
order the Association to pay such individual's reascnable expenses
incurred In obtaining court-ordered Indemnification or advancement of
expenses;

) The director, officer, employee, or agent Is entitled to indemnification or
advancement of expenses, or bath, by virtue of the exsrcise by the
Assoclation of its power pursuant to subsection 11.7; or

() The director, officer, employee, or egent Is fairly and reasonably enlitled
to indemnification or advancement of expenses, or bath, in viaw of afl the
relevant clrcumstances, regardless of whelher such person met the
standard of conduct set forth in subsectlon 11.1, subsection 11.2, or
subsection 11.7, uniess (a) a court of competent jurisdiction determines,
after all available appeals have been exhausied or not pursued by the
proposed Indemnitee, that he or she did not act in good faith or acted in
a manner he or she reasonably believed to be not in, or oppeosed to, the
besl interast of the Association, and, with respect to any criminal action
or proceeding, that he or she had reasonable cause to believe his or her
conduct was unlawful, and (b) such court further specifically determines
that indemnification should be denied. The {ermination of any proceeding
by judgment, order, settfemneant, conviction or upon a plea of

Articles
-8~




nole contendsre or its equivalent shall not, of itself, create a presumptlion
that the person did not act in good falth or did act in a manner which he
or she reasonably believed to be nol In, or opposed to, the bestinterestof
the Agsociatlon, and, with respect to any criminal action or proceeding, that
he or sha had ressonable cause to belleva that his or her conduct was
uniawful.

11.10 Dafinitions. For purposes of this Article 11, the term "expsnses” shall be desmed

11.11

11.12

to include atlomeys' end paraprofessionals’ fees and related "out-of-pockel”
axpensas, Including those for any appesls; the termn "liability” shall be deemed to
include obligations to pay a judgment, setlement, penalty, flne, and expenses
actually and reascnably incurred with respect to a proceeding; the term
"proceeding” shall be deemsd to include any threatensed, pending, or completed
actlon, sull, 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 erm "serving st the request of the Assoclation”
shall be deemed to include any service as a director, officer, employase or agent of
the Assaciation-that Imposes duties on, and which are accepted by, such persons.

Effect. The indemnification provided by this Article 11 shali not be deemed
exclusive of any other righits 1o which those seeking indemnification may be
antlled under any applicable law, agreement, vote of members or otherwise.

Amendmeni. Anything ta the contrary hereln notwithstanding, no amendment to
the provistons of this Article 11 shall be applicable as to any party eligible for
indemnificatlon hereunder who has not glven his or her prior written consent to
such amendment,

ARTICLE 12
B W3

The first By-Laws of the Association shall be adopted by the Board of Directors and may
be sltered, emended or rescinded in the manner provided in the By-Laws and the Declaration,

ARTICLE 13
ENDMENTS

Amendments to these Arlicles shall be propesed and adopted In the following manner:

131

Nolice. Notice of a proposed amendment shall be incfuded in the nolice of any
mesting at which the proposed amendment is {o be consldered and shall be
otherwise glven in the time and manner provided in Chapter 617, Florida Statutes.
Such notice shall contain the proposed amendment or a summary of the changes
to be affacted thersby.

Anticles
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13.2 Adoplion. Amendments shall be proposed and adopted In the manner provided In
Chapters 617 and 718, Florida Stalutes and in the Act (the latter o controf over
the former to the extent provided for in the Act).

13.3 Limiatien. No amendment shall make any changes In the qualifications for
membership, nor in the voting rights or property rights of members, nor any
changes in Subsections 5.3, 5.4 or 5.5 ebove, wilthout the approval in writing of all
members and the jolnder of all record owners of mortgages upon Units. No
amendment shall be made that Is In conflict with the Act, the Declaration or the By-
Laws, nor shall any amendment make any changes which would in any way affact
any of the righls, privileges, powers or optlons hereln provided In favor of or
reservad (o Institullonal First Morigagees, unless the Insttutional First
Mortgagess, as applicable, shall join in the execution of the amendment. Nao
amendment to this paragraph 13.3 shall be effective,

134 Recording. A copy of each amandment shall be filed with the Secretary of State
pursuant ta the provisions of applicable Florida law, and a copy certified by the
Secretary of State shall be recorded in the public records of Miami-Dade County,
Florida with an |dentification on the first page thereof of the book and page of said
public records where the Declaratlon was recorded which contalns, as an exhlbil,
the Initial recording of thesa Articles.

ARTICLE 14

INMTIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial reglstered office of this corporetion shall be 12717 Biscayne Blvd., North Miami,
FL 33181, with the privilege of having its office and branch offices at other places within or without
the State of Florida. The initlal registered agent al that address shall be Svyatsolav Mangushey.

IN WITNESS WHEREQF, the incorporator and resgistered agent has affixed his
slgnature this 0_3_:? day of /4 !—13\).5-6, 2022. The reglistered agent herein accepts the accepls

appointment of the position. M

Svyatosiav Mangushav, Incorporator and Registered Agent
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