BYLAWS

OF 

BRICKELL AREA ASSOCIATION, INC.

ARTICLE I

IDENTIFICATION

SECTION 1.  Seal.
   The seal of the Corporation shall be circular in form and mounted upon a metal die, suitable for impressing upon paper, and shall bear the name of the Corporation and such symbols or words as the Board of Directors of this Corporation may decide.  The Seal shall designate the Corporation as a not-for-profit corporation.


SECTION 2.  Fiscal Year.
   The fiscal year of the Corporation shall end on the 31st day of December of each year.


SECTION 3.  Place of Business.
   The Corporation may do business at any place in any of the states, districts or territories of the United States and in any and all foreign countries.  The principal place of business of the Corporation shall be in the Brickell Area geographic area, as initially described in Article III hereof or as otherwise modified by the Board of Directors.  The principal place of business of the Corporation shall remain located within the geographic area of the Corporation unless a majority of the Board of Directors of the Corporation votes to change such principal place of business.

ARTICLE II

STOCK CERTIFICATES, TRANSFER

AND RECORDS/MEMBERSHIP CLASSIFICATION

SECTION 1.  Stock.    The Corporation shall have no capital stock.


SECTION 2.  Membership.     A member is a person or entity which is either the owner of land or of a lessee’s leasehold interest in any land or building under a lease within the Corporation’s geographic area, a lessee which occupies space in a commercial building located within the Corporation’s geographic area, a home owner’s association or condominium association representing property owners owning property within the Corporation’s geographic area, or the owner of any condominium unit located within the Corporation’s geographic area. The Board of Directors may, by majority vote, amend the criteria for qualifications as a Member which is set forth in this Section 2 of Article II of these Bylaws, and may form time-to-time establish the amount of membership dues for Members and Associate Members, it being understood that the Board of Directors shall have the authority to establish, from time-to-time, different levels of dues for distinct categories of Members, in its discretion, deems appropriate.

ARTICLE III

GEOGRAPHIC AREA OF THE CORPORATION

SECTION 1.  Area.
    The geographic area of the Corporation is that area located from Biscayne Bay, including any islands connected to the mainland, westerly to Interstate 95, and from the Miami River on the North, southerly to and including 26th Road on the South.  The Corporation shall promote this geographical area, in accordance with the Articles of Incorporation.


SECTION 2.  Surrounding Areas.
Recognizing that surrounding neighborhoods and areas impact on the geographic area of the Corporation and its aesthetic and economic viability, the Corporation and its Board of Directors shall monitor conditions and issues in the neighborhoods and areas adjacent to the Corporation’s geographic area in order property to carry out the purpose of the Corporation.

ARTICLE IV

THE BOARD OF DIRECTORS


SECTION 1.  Number, Tenure and Qualifications.
The business and affairs of the Corporation shall be managed by the Board of who shall be elected by the Members.  The number of voting directors  may fluctuate from month to month.   Each director shall hold office until his or her successor shall have been elected and qualified or until his or her earlier resignation, removal from office, or death.  The terms of office of the members of the Board of Directors shall be as established in the Articles of Incorporation.

Only members may serve on the Board of Directors.  Directors may serve on the Board in only one office or capacity at one time.


SECTION 2.  Election.
Each member of the Board of Directors shall serve a term of three years.  Elections for positions on the Board of Directors shall be made by a vote of the Members conducted during the annual meeting of the Corporation.  The Board members shall be divided into three group.  At each annual meeting, the Members shall vote only to elect not less than the group of directors whose term is expiring.


Candidates for each Group shall be elected from the entire geographic area of the Corporation.


If directors are not elected at the annual meeting of the Corporation, the incumbent directors shall continue in office until their successors are elected and qualified.


SECTION 3.  Powers.
The Board of Directors shall be entitled to exercise, in the name of the Corporation, all powers established, from time to time, under Florida law.


SECTION 4.  Vacancies.
Whenever any vacancies shall occur in the Board of Directors by death, resignation, removal, increase in the number of directors or otherwise, the same may be filled by the affirmative vote of a majority of the remaining directors.  The Board shall vote on the appointment to fill the vacancy, which is made by the President.  The director so elected shall hold office only until the next election of directors in his or her Group.


SECTION 5. 
 Place, Call and Adjournment of Directors’ Meetings.
Meetings of the Board of Directors may be held in Miami, Florida, or elsewhere at a location selected by the President.  Meetings of the Board of Directors may be called by the President of the Corporation or by any three directors.  The president shall preside at all directors’ meetings.  In the absence of the President, the Vice president shall preside.


A majority of the directors present at a meeting, whether or not a quorum is present, may adjourn any meeting to another time and place.  Notice of any adjournment of a meeting to another time or place shall be given, in the manner described above, to the directors who were not present at the time of the adjournment and, unless such time an place are announced at the meeting, to the other directors.


SECTION 6. 
 Annual Meeting.
The Board of Directors shall meet each year for the purpose of organization, election of officers and consideration of any other business that may properly be brought before the meeting.  No notice of any kind to members of the Board of Directors for such annual Board meeting shall be necessary.  The annual meeting shall occur during the first two weeks in January each year at a time and place designated by the President of the Corporation.  The annual meeting of the Board of the Corporation is required to take place in the Brickell Area geographic area.


SECTION 7.  
Other Meetings.
The Board shall meet not less frequently than quarterly throughout the year.  Other meetings of the Board of Directors may be held upon written notice by mail, telegram or other form of electronic written communication at least five days prior to the day for such meeting.  Notice of any meeting of the Board of Directors may be waived in writing signed by the person or persons entitled to such notice, whether before or after the time of such meeting.  Attendance of a director at such meeting shall constitute a waiver of notice thereof.  The purpose or purposes of such meeting of the Board of Directors shall be specified in the notice, or waiver of notice, of such meeting.


SECTION 8.  
Quorum and Acts.
At any regular or special meeting of the Board of Directors, a quorum shall consist of one-third (1/3) of those directors who have voting privileges.  The act of these directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.  Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting to the extent permitted by law, if a consent in writing, setting forth the action so to be taken and signed by all of the directors or a majority thereof is filed in the minutes of the proceedings of the Board.  Members of the Board of Directors or any committee thereof shall be deemed present at any meeting of the Board or the committee if there is used a conference telephone or other similar communications equipment by means of which all persons participating in the meeting can hear each other.


SECTION 9.

Loss of Voting Privilege.  At any time the Board of Directors may be comprised of two types of Board membership, i.e. voting and non-voting.  After their election to the Board at the annual organizational meeting, all Board members will have voting privileges.  If a member accrues three (3) consecutive, non-excused absences, that board member loses his voting rights until such time that the member attends two (2) out of three (3) consecutive meetings.  Voting privilege will automatically be restored at the second such meeting.  Voting privileges are lost and reinstated automatically as described above and no vote of the Board shall be taken regarding such.


SECTION 10.  
Resignation.
Any director of the Corporation may resign at any time, by giving written notice to the Board of Directors or to the President or to the Secretary of the Corporation.  Such resignation shall take effect at the time specified therein and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.


SECTION 11.  
Committees.
The Board of Directors, by resolution adopted by a majority of the entire Board, may designate from among its members an executive committee and other committees, each of which, to the extent provided in the resolution, shall have all the authority of the Board, except that no such committee shall have authority to:

(1) fill vacancies on the Board of Directors;

(2) amend the bylaws;

(3) take any action which would cause the Corporation to lose its tax exempt status under the laws and tax regulations of the State of Florida and the United States of America; and

(4) Amend the criteria for membership in the Corporation.

The Board of Directors may designate one or more directors as alternate members of any such committee, who may replace any absent member or members at any meeting of such committee.


Unless a greater proportion is required by the resolution designating a committee, a majority of the members of such committee shall constitute a quorum for the transaction of business.  The act of a majority of the members present at a meeting at which a quorum is present shall be the act of such committee.  Any action which may be taken at a meeting of such committee may be taken without a meeting is consent in writing, setting for the action so to be taken and signed by all of the members of the committee, is filed in the minutes of the proceedings of the committee.


Each such committee shall serve at the pleasure of the Board of Directors.


SECTION 12.  Standing Committees.
The Corporation’s standing committees are:



(i)
Executive Committee.
The Executive Committee shall be comprised of the Officers of the Corporation.  Except as is otherwise provided in the Bylaws, the Executive Committee shall have the power to transact Corporation business on behalf of the Corporation, provided the Board of Directors ratifies any such actions at its next successive meeting, whether a regular quarterly meeting or a specially scheduled meeting.



(ii)
Finance and Budget Committee.
  The Finance and Budget Committee shall formulate an annual budget for Corporation activities and shall assist the Treasurer in the collection of monies payable to the Corporation.



(iii)
Nominating Committee.
The Nominating Committee shall present to the Board of Directors a recommended slate of persons to be nominated for election to the Board of Directors and Directors recommended for election as officers.  Not less than ninety (90) days prior to the Annual Meeting of the Corporation, the President shall appoint, subject to the approval of the Board of Directors, the Nominating Committee.  The Nominating Committee shall be composed of five (5) Members.  Not less than sixty (60) days prior to the Annual Meeting, the Nominating Committee shall present to the Board of Directors the names of persons recommended by the Committee for election as Directors and also Directors recommended by the Committee for election as officers of the Corporation at the Annual Meeting.


(iv)
Membership Committee.
   The Membership Committee shall plan and execute programs and/or special activities intended to enlarge the membership of the Corporation and to increase the level of participation in Corporation affairs.  The Membership committee shall review annually the dues level charged by the Corporation and the classifications of Membership and shall make recommendations thereto, for approval by the entire Board of Directors.



(v)
Beautification Committee.
   The Beautification Committee shall design, coordinate and implement actions intended to enhance the beauty and the general attractiveness of the geographic area of the Corporation.  It shall consult with property owners, developers, public agencies, and experts in the field.



(vi)
Public Affairs Committee.
   The Public Affairs Committee shall represent the views and opinions of the Corporation before those governmental entities with jurisdiction over any matter, which affects the Corporation, its geographic area or any other matter.  Not in limitation of the foregoing, the Public Affairs Committee shall monitor issues of zoning and land planning and ad valorem taxation affecting, or likely to affect, the geographic area of the Corporation or surrounding areas and shall be responsible to represent the interests of the Corporation’s Members, Associate Members and other interests in the Corporation’s geographic area on or before the Downtown Development Authority and other governmental bodies which regulate the geographic area of the Corporation.  The Public Affairs Committee shall endeavor to assure that the objectives and viewpoint of the Corporation are actively propounded to the Downtown Development Authority and, to the greatest extent possible, are successfully acted upon.



(vii)
Transportation Committee.
The Transportation Committee shall monitor transportation and parking issues, including matters of need, proposed transportation and parking improvements, funding sources and other matters within the geographic area of the Corporation, which are relevant to transportation and parking issues.  The Transportation Committee shall report to the Board of Directors on such issues and shall advocate the position of the Corporation on transportation and parking issues, before governmental bodies.



(viii)
Bylaws Committee.
   The Bylaws Committee shall recommend to the Board of Directors, from time to time, such amendments or additions to the Bylaws of the Corporation, which are appropriate.



(ix)
Special Events Committee.
   The Special Events Committee shall develop and encourage special events, of a cultural, aesthetic, business promotional, or other nature, to occur within the geographic area of the Corporation.



(x)
Security Committee.
The Security Committee shall foster pedestrian, vehicular and business security throughout the geographic area of the Corporation and shall, from time to time, make recommendations to the Board of Directors as to security issues.



(xi)
Parks, Schools and Day Care.
The Parks, Schools and Day Care Committee shall promote that there are adequate and accessible parks, schools and day care facilities, operating within the geographic area of the Corporation, and which are available to persons who live, do business or are employed in the geographic area of the Corporation.



(xii)
Publicity Committee.
The Publicity Committee shall maintain relations with the media to disseminate information regarding the Corporation’s activities and special events and to promote both the Corporation and its geographic area.



(xiii)
Other Committees.
   In addition to the Standing Committees, there shall be such other committees as the President, from time to time, shall designate.


SECTION 13.  Compensation.
The Board of Directors shall have authority to grant and fix compensation for Directors and/or the officers, which provide extraordinary special services, which materially benefit the Corporation.  Such compensation shall be at a level, which does not exceed the prevailing or customary rate, in the Miami community, for comparable services.  Any such compensation shall require the affirmative vote of a two-thirds majority of the Board of Directors in a vote at which the director or directors who are proposed to be compensated shall not be entitled to vote.


SECTION 14.  Ex-Officio Director.
The immediate past president of the Corporation shall serve as an ex-officio member of the Board of Directors for the one year following such person’s term as president.

ARTICLE V

THE OFFICERS

SECTION 1.  Officers.
The Board of Directors at its annual meeting each year shall elect a President, Vice President/s, Secretary and Treasurer.  On resolution approved by a majority of the Board of Directors, additional offices and assistant offices of the Corporation may be created.  Such offices shall be filled in the same manner as all other corporate offices.  The officers shall only be chosen from the ranks of the Board of Directors.  All officers shall serve until the next annual meeting of the Board of Directors or until they’re respective successors are elected and qualify.  


SECTION 2.  Vacancies.
   Whenever any vacancies shall occur in any office by death, resignation, removal, increase in the number of officers of the Corporation, or otherwise, the same shall be filled by the Board of Directors, on its vote on an appointment proposed by the President of the Corporation.  The officer so elected shall hold office until his or her successor is chosen and qualified.


SECTION 3.  Duties.
The President shall serve a term of one year and may not succeed himself or herself in office with the exception of the year 2001. The President shall have, among his or her duties, the appointment of the chairman for each standing committee and the appointment of members to such ad hoc committees as the Board of Directors or President shall designate, from time to time.  The President shall be an ex officio member of all committees.  The President shall preside at all meetings of the Members and Associate Members and of the Board of Directors and shall discard such other duties as pertain to this office or may be prescribed by the Board of Directors.  The president shall also prepare the annual report of the Corporation to be presented at the Annual Meeting of the Members and Associate Members.


Vice Presidents shall serve a term of office of one year in office and may not succeed himself or herself in office with the exception of the year 2001.  Vice Presidents shall assist the President and shall preside in the absence of the President.  Vice Presidents shall perform other duties as may be required by the Board of Directors or the President.


The Secretary shall serve a term of office of one year and may not succeed himself or herself in office with the exception of the year 2001.   The Secretary shall give notice of all meetings of the Members and Associate Members and of the Board of Directors and shall keep or cause to be kept the minutes of such meetings, including the attendance records and the current voting status of Board members.  The Secretary shall conduct the correspondence and keep the records of the Corporation. The Secretary shall have custody of the Corporation’s books and records as the President may direct and shall, in general, perform all the duties incident to the office of Secretary, subject to the control of the Board of Directors or the President. 


The Treasurer shall serve a term of office of one year and may not succeed himself or herself in office with the exception of the year 2001. The Treasurer or a designee as approved by the Executive Committee shall serve as Chairman of the Finance and Budget Committee.  The Treasurer shall collect all monies payable to the corporation and shall have custody of all receipts, disbursements, funds and securities of the Corporation, and shall perform all duties incident to the office of Treasurer subject to the control of the Board of Directors and shall be responsible for the preparation of an outside audit of Corporation’s accounts.  This audit shall be presented at the Annual Meeting of the members and Associated Members.


SECTION 4.    Checks and Disbursements of the Corporation.  The Authorized Signers on the Corporation's account(s) shall be the President, Vice President, Treasurer and Secretary.  All checks drawn on and/or transfers made from the Corporation's account(s) shall be signed by at least one Authorized Signer.  All disbursements to be made on account of the Corporation shall be approved by at least two Authorized Signers.  The Board, upon resolution, may delegate the authority to sign checks/transfers and/or approve disbursements on account of the Corporation to the President or to a specific designee of the President.


SECTION 5.  Compensation.
Except on a vote of the Board of Directors, in accordance with and subject to the limitations of Article III, Section 13, no officer of the Corporation shall be entitled to compensation for holding such corporate office.


SECTION 6.  Removal.
   Any officer elected or appointed by the Board of Directors may be removed by the Board whenever, in its judgment, the best interests of the Corporation will be served thereby.


SECTION 7.  Resignation.

Any officer of the Corporation may resign at any time by giving written notice to the Board of Directors or to the President of the Corporation.  Such resignation shall take effect at the time specified therein and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

ARTICLE VI

AMENDMENTS

The Board of Directors of the Corporation, on a two-thirds majority vote, shall have the power to alter, amend or repeal the Bylaws or adopt new Bylaws, provided such changes have been discussed by the Board of Directors at its previous meeting.  Notwithstanding any other provisions of these bylaws or of the authority to adopt new Bylaws or to modify these Bylaws, no addendum or new Bylaw may be adopted which would cause the Corporation to lose its tax-exempt status under the laws and regulations of the United States of America or which would cause contributions made to the Corporation not to be a deductible charitable contribution made by the donor in accordance with applicable laws and regulations of the United States of America.  Any proposed Bylaw in violation of this restriction shall be void ab initio.

ARTICLE VII

MEMBERSHIP MEETINGS

SECTION 1.  Place, Call and Notice of Membership Meetings.
Meetings of the Members may be called by the Board of Directors, on its own motion.  Additionally, a written request of not less than five Members specifying the purpose of the meeting, the Secretary shall call a Special Meeting of the Members and Associate Members.  Notice of membership meetings shall be furnished to all members either in writing by mail at least ten (10) days prior to the day of such meeting and mailed to the last address of such Member or Associate Member as appears in the records of the Corporation.


SECTION 2.  Voting and Quorum.
Any Member in good standing is entitled to vote at meetings of the membership.  At any regular or special meeting of the Members, a quorum shall consist of nine (9) or more Members in good standing.


SECTION 3.   Record of Membership.
  The Corporation shall keep a membership book containing the names and addresses of all current members as well as all members, which have been newly admitted or expelled.  All rights a member may have vis a vis the Corporation shall cease upon his/her termination by the Board of Directors.
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