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ARTICLES OF [NCORPORA‘I‘[ON
FOR
BATA CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the putpose of formmg a corporation not for profit pursuant (o the
Jaws of the State of Florida, hereby adopts the foﬂowmg Articles of Incorporation:

ARTICLE 1
- NAME

The name of the corporation shall be BAIA Condominium Associatiop, fuc.. For convenience. the
corporation shall be refarred to in this instrument as the "Agscciation”, these Articles of lncarporanon ag the
"Articles”, and the By-Laws of the Asseciation as the "By-Laws".

ARTICLE 1
OFFICE

Ths principal office and mailing address of the Association shall be at 1225 Alton Road, Miami Beach.
Fl 33139, or at such other place as may be subsequent!y designated by the Board of Directors. All books and
records of the Assotiation shall be kept at its principa) office or at such other place as may be permitted hy the :
Act, ;

ARTICLE 2
FURPGSE

The purposc for which the Asseciation is organized is w provide m entity pursuant 1o the Flocida
Condoninium A¢\ as it eXists on the date haseof (the "Act") for (he operatjon of that certain condominiura loeaed
in Miami-Dade County, Plorida, and known a8 BATA CONDOMINIUM ASSOCIATION, INC. (thr:

"Condominium™},

ARTICLE 3
DEFINITIONS

The terms used in these Argcles shall bave the same definitions and meanings as those set forth in the
Dectlaration of the Condominiurg to be recorded in the Public Records of Miami-Dade Cou.‘nty Florida, unless '
herein provided o the contrary, ot unless the context otherwise requites. : )

ARTICLE 4
POWERS -

The powers of the Agsotiation shall ificlude 2nd be governed by the fellowing:

4.1 General. The Association shall have all of the common law and statutory powers of a
¢orporalion pot for profit under the Laws of Florida, except as expressly Himited o resticted by
the terms of these Articles, the Declaration, the By-Laws or the Act.

4.2 Enumeratign. The Association shall have all of the powers and dutics set forth in the Act,
cxcept as limited by these Articles, the By-Laws and the Declaration (10 the extent that they are
. not in conflict with the Act), and all of the powers and duties reasonsbly neccssary ta operate
e Condominium pursuant to the Declaration and a5 more partieuiarly descnibed ic the By-
Laws, as they may be amended fram time to tme, including, but not limited to, the following:

LN or OB T
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(@)
)
(c)

()

{e)

®

{

®

G

To toake and collect Assessments and other charges againgt members as Unit Owners
{wether or not such sums are due and payable to the Association}. and 1o nse the
proceeds thereof in the exercise of its powers and duties,

To buy, accept, own. aperate. lease, seil, trade and miortgage both real snd persanal
propesty in accordance with the provisions of the Declaraiion.

To maintain, 1epair, replace, reconswuct, add w0 and operate the Condominium
Property and/for Assecjation Property, 2nd other property acquired or Jeased by the
Association.

To purchase igsurance vpon the Condorminium Property and Assotiation Property and
insurance for the protection of the Assaciation. its officers. directors and Unjt Ownets.

To make and amend reasonable rucs 2nd regulations for the maintenance, constrvaton

* and use of the Condominitmn Propenty sod Association Fropenty and for the health,

comfort, safety and welfare of the Unit Owners.

To approve or disapprove the leasing, trans!'er ownership and possession of Uruts as
may be provided hy the Declaration,

To enforce by legal means the provisions of the Act, the Declaration, these Asticles,
the By-Laws, and whe rules and regulations for the use of the Condominium Propenv
and Asseciation Propetty

To cantract for the management and maintenance of the Condotninium Property and/or
Association Property and 10 awthorize 2 management agent (which may be an affiliate of
the Developer) ta assist the Association in carrying aur its powers and duties by
perfornurg such functions as the submicsion of proposals, eollection of Assessinents,
preparatian of records, enforcement of rules and maintenance, tepait and replacement
of the Common Elements and Association Property with suck funds as shell be made

* available by the Association for such purposes. The Association and jis officers shall,

however, retain at all times the powers and dutics granted by the Condominivm Act,
inctuding, but not limited to, the making of Assessmeats, promulgation of rules and
execution of copiracts on behalf of the Association.

To employ personnel to perform the sarvices required for the proper operation of the
Condominium and the Association Property.

To execute gl documents or consents, on behalf of all Usit Gwners (and their
morigagees), required by all governmental and/or quasi-gavernmental agencies in
connection with land use and development matters (including, without limitation, plats,
waivers of plat. wnitics of title, covenants in lieu thereof, ctc.), and in that regard, each
Owner, by gcceptance of the deed to such Qwrer's Unit, appoints and designates the
Board of Directors of the Association as such Owner's agent and anorney-in-fact 1o
cxecute, any and all suck documents or consents.
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4.3

4.4,

4.5

51

5.2

5.3

Agsociation Property. All funds and the Gitle to all properties acquired by the Association and

their proceeds shal) be held for the benefit and use of the members in accerdance with the
provisions of the Declaratjon, these Articles and the By-Laws. - _

Distibation of Income; Dissolution. The Association shall not pay & dividend to its membezs
and shall make no distribution of incorng 10 its mermbers, directars of offizers, and upon

dissclution, all assets of the Association shall be transierred only to another non-profit
corporation o7 2 public agency or as otherwise authorized by the Florida Not For Profit
Carporstion Aet (Chapter 617, Florida Starates). .

Limitaion. The powers of the Association shall be subject to and shall be exercised in-
accordance with the provisions bereof and of the Declaradon, e By-Laws and the Act,
provided that in the event of conflict, the provisions of the Act shall control over those of the

Declaravon ad By-Laws,

ARTICLE $
MEMBERS

Membership. The members of the Asgociation shall consist of all of the record tule owners of
Lirtits in the Condominium from time (o time, and after termination of the Condominiom, shal)
aleo consist of thosa who wete memnbere at the vme of such termnination, and tieir successors

and agsigns.

Assienment. The share of 8 member in the fuads and assets of the Association camnot bs
assigned, hypathecated or transferred in any rnanner axcept as an appurtenance to the Unit for
which that share s held,

Voting, On all matters upon which the memberstip shall be entitled to vote, sach Upit Owner
shall be entitled to cast the nitmber of votey aqua!l to the satmber of units which he or she owns
in the Copdominium. All votes shall be exercised or cast i the manner praovided by the
Declarstion and By-Laws. Any persog or eniity owning mage than ope Unit shall be entitied w0
cast the ageregate sumber of votes attributable to all Units owned.

Mactinge. The By-Laws chall provide for an anaual meeting of members, and may make
provigion for reguler and special mectings of members other than the 2anual meeting.

ARTICLE 6
TERM OF EXISTENCE

The Association shall have perpetual existence,

1T-p@°d
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ARTICLE 7
INCORFORATOR

The name and address of the Incorporator of this Corporaticn is:

NAME ' N ADDRESS

THOMAS G. SHERMAN, ESQ. 90 ALMERIA AVENUE

CORAL GABLES, FL 33134

ARTICLE 8
OFFICERS

The affairs of the Association shall be adminigtered by thie officers holdimg the offices d:s;gnared in the
By-Laws. The officers thai] be elected by the Board of Dizectors of the Assosiation at its first meedng following
the apnual meeting of {he members of the Association and shall serve a1 \he pleasure of the Board of Directors.
The By-Laws may provide for the remaval from office of officers, for filling vecancizs and for the dutes and
qualificatians of the officers. The names and eddresges of the officers who shall serve until their suecessors are
derignated by the Board of Direclors are ag fouows

2.1

9.2

9.3

9.4

T1/58°d

President: - Philippe Harari
Vice Presiden:: Eric Harari
Secretaryi Treasurer: _ Laurent Harari
CLES
DIRECTORS

Number and Qualification. The property, business and affairs of the Association shall be
managed by a boazd consisting of the number of directars determincd in the manner provided by
the By-Laws, but which shall copsist of not Jess than three (3) directors. Directars need not be
members of the Association.

Duties and Powers, Al of the duties and powers of the Association existing under the Act, (e

Declration, these Articles and the By-Laws shall be exercised exclusively by the Board of.

- Dirsetors, its agents, contractors of employees, subject only to approval by Unit Qwners when

such approval is specifically required.

Election; Removal. Directors of the Aszociation shall be elected at the apgual meeting of the
rembers in the manner determined by and subject to the qualifications sei forth in the By-Laws.
Directors may be removed and vacancies on the Board of Directors sball be filled in the manner
provided by the By-Laws,

Term of Developer's Directors. The Daveloper of the Condominium shall appoiut the members

of the firs Boagd of Directors and thieir replacements who.shall hold office for the periods
deseriped in the By-Laws,

J1dW3 LP:ET  9BRZ-cT-ddS
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9.5 First Direclors. The names and addresses of the mémbcrs of the firs Board of Direciors who shall
hold office unt] their suceessors are e!ccted and have taken officc, as provided in the By-Laws, arc
as follows: )

. NAME ' ADDRESS
PHILIPPE HARARI " 1320 5. Biscaype Point Road, Miagu Beach, F 33]41
ERIC HARARI 1320 S. Biscayne Paint Road, Miami Baach, FI 33141
LAURENT HARARI 1320 S. Biscayne Point Road, Miami Beach, Fl 3314]

9.6 Standards. A Ditector shall discharge his dutics as a dirvector, including any duties o£ 2 member
of 3 Commitree: in good faith; with the care an ordizary prudent person in a like position would
exercise ynder similar circumstances; and in a manner rzasonably believed to be in the best
interests of the Asseciation. Unless a Dircctar has knowledge concerning a matter in quéstion
‘that raakes reiiance unwarranted, a Director, in diccharging his dutics, may rely on information.
opinions, reports or stalements, inchuding financial statements and other data, if prepaved or
presented by: one or more officers or employees of the Association whom the Direetor
reasonably. believes to be reasonable aad competent in the manners presenied; legal counsel,
public accountants or other persons as to marters the Dircctor reasonably believes are within the
persons’ professional or expert competence; or 4 Commyttee of which the Dircctor is not a
member if the Direvtor reasonably believes the Committes merits confidence. A Director is nol
liable for any action takep ¢ a director, or any failure to take action, if he performed the duties
of his office in compliance with the foregoing standards.

ARTICLE 10
INDEMNIFICATION

10.1  Indemnitees. The Association shall indemnify any person who was or i a party to apy
praceeding (other than an actiom by, or in the right of, the Association) by reason of the fact that
he is or was a directar, officer, employes or agent (cach, an "Indemnitee®) of the Association,
againat Gability incurred ip conpecton with such proceeding, including any appeal thereof, Jf he
acted in good faith and in a maginer he reasonably believed to be in, or not opposad to. the bost
interegts of the Agsociation and, with respect 1o any criminal action or proceeding, had no
reasonable cause to helieve big conduct was ynlawful. The terminatian of any proceeding by
judgment, ordey, senlement, or conviction ar upon a plea of nolo contendere or jis equivalent

- shall not, of iiself, create a presumption that the person did ot act in good faith and in 2 manner
which he reasanably believed to be in, or not opposed to, the best inercsts of the Agsociation
or, with respect to any criminal action or procesding, had reasonabic cause to beliave that his
conduct was unlawdul,

10.2  Indemnification. The Association shall indemnify any person. who was or ig a party 1o any
- proceeding by ar in the right of the Azsociation to procure a judgment in ite favor by reason of

the fact that he is or was 3 director, afficer, employee, or agent of fhs Asociation against
expenses and amoums paid in setderoent not exceeding, in the judgment of the board of
directors, the estimatad expense of litigating the proceeding to conelusion. actually and
reasonably incugred in connection with the defense or settlement of such proceading, including
any appeal thereaf. Such indemmification shall be authorized if such person acted in good faith
and {n 4 manner be reasonably believed 1o be ia. or not apposed to, the best Lnerests of the
Assocjation, excapt that no indemnification shall be made under this subsection in respeet of any
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. elaim, issue, or matter as to which such person shail have been adjudged o be liabie unless, and
only to the ¢xtent that, the court in which such procesding was brought. or any other court of
compearent jurisdiction, shal} dstermine upon application that, despite thé adjudication of Jiability
but in view of all ¢ircumstances of the case, such person is {airly and reasonably entitled 1o
indemnity for such ¢xperises which such court shall deem proper.

10.3  Indemnificavion for Expenses. To the extent that a director, officer, employee, or agent of the
Association bas been successful on the merits ¢r atherwise in defense of any proceeding refctred
to in subsection 10.1 or 19.2, of in defense of any claim, issue, or matter therain, he shall be
indemnified against expenses actually and reasoazbly incurred by him in conncction therewith.

10.4 Determ;nation of Applicability. Any indemnification under subsection 10.1 or subsection 10.2,
uriléss pursuant to a deterynination by a court, shall be made by the Association only as
authorized in the specific case upon a determination that indemnification of the director, officer.,
sraployee, or agent is proper under the circumstances because e has met the applicable standard
of conduct s¢t forth in subscetion 10.1 or subsection10,2, Suck determination shall be made:

(a) By the board of directors by a majerity vote of 2 quorum oomung of direciors who
were not parties to such proceeding:

) If such 2 quorum is hot obtzinable ar, even if obtainabic, by majority vote of &
- Comuintze duly designated by the Board of Dirgetors (in which directors who ire
parties may participate) consisting salely of two or more Directors 0ot at tie time

pames o the procecding; .
(e} By independent legal connsel:

1 selected by the Board of Directors preseribed in paragraph (a) or the
committed praseribed in paragraph (b); er

1. if 2 quorum of the Directors cannot be obtained for paragraph (a) and the
Committee cannot be designated under paragraph (b), selected by majority
vott of the full Board of Directors (il which Directors who are parucs may
tparuclpm), or

(d) By a majority of thc voung interests of the members of the Association who were not
parties to such proceeding.

10,5  Determination Repardine Expenses. Evaluation of the reasonablencss of expenses and
suthorizatien of indemnification shall be made in the same mamer 35 the determination that
indemnification is permissibie. ' However, if the determination of permissibitity is made by
indepeadent legal counsel, pergons specified by paragraph 10.4(c) shall cvaluate the
:mmablcncss of enpenses and may anthorize indemnification.

TToiRd Ere)=CE 8r:21 9P@c-cf-d3S
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10.6

0.7

10.8

10.9

Advaycing Expenses. Expenses incurred by an officer or director in defending 2 eivil or
criminal procecding may be paid by the Association in advance of toe final dispesition of such
proceading upon receipt of an undestaking by or on behalf of such direcior or officar to repay
such amount if he is ultimatcly found not 10 be cntitled to indeninification by the Association
pursuant to this section. Expensas ineurred by othes employees and agents may be paid in
advance upon such texms or conditions that dw: Board of Directors deems appropriate.

Exclusivity; Exclusions. The indemnification and advanccment of expenses provided pursnant
to this section axe not exclusive, and the Association may make any other or Yurther
indernification or advancement of expenses of any of it diretors, officers, cmployees. or
agents. wder any bylaw, agreement, vote of sharehaldets ot disinterested directors, or
ctherwise, bath a3 to action in his official capacity and as to action in another capasity while
bolding such office. However, indemnification or advancement of expanses shall not be made 1o
ot on behalf of any director, officer, employee, or agent if 2 judgment or other final
adjudication #9tablishes that his actions, or omissions to act, were matetial o the canse of 2cton
so adjudicated and constitute:

(2) A violation of the crimina] law, vnless the director, officer, cmployee, or agent had
1easonatle cause to believe his conduct was lawfa) or had no reasonable canse 10
~ believe hiz eondvet was unlawful;

()] A transaction from which the director, officer, employee, or agent dcrive& a5 improper
personal benefit; or

) Willful misconduct or a conscious disregard for the best intesests of the Association in
proceeding by or in the right of the Assotiaton to procure a judgment in its favor or in
a proceeding by or in the right of the members.of the Associntion

Conunmng Effect. Indemnification and advancement of expenses ag pmwdcd in this section
thall continue ag, unlest otherwise provided when autharized or ralified, to a person who has
ceased to be a directox, officer, employee, or agent and shail inure to the bencfit of the beirs,
cxecutors, and administrators of sueh a person, unlese o:henrme provided when authorized or

Uﬁcd

Application to Court, Notwithstanding the failure of 2 Association to provide indermification,
and despite amy contrary determination of the Board or of the members in the specific case. a
directar, officer, employee, or agent of the Association wha is or was 2 party to 2 proceeding
may apply for indeymification or advancement of expenses, or both, 1 the court conducting the
proceeding, to the circuit court, or 1o another eourt of compstent jurisdiction. On receipt of an
application, the court, after giving any notice that it considers necessacy, may order
indemnification and advancement of expenscs, including expenses incured in secking court-
ordered indemnification or advancement of expenses, if it determines that:

(@ The direcior, officer, employes, or agent is entilled to mandxory indempificarion under
subsection 10.3, in whick case the court shalj also order the Association {0 pay the
dircctor reasonable expenses incurred in obiaining court-ordered indemnification or
advancemnent of expenses;

(13)] The direcwor, officer, employes, or agent is emitled to indemnification or advancement

JaldW3 Br:ET 9@Bc-cZ~d3s
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of cxpcnses. or hoth, by virtue of the exercise by the Association of ies power pursuait
fo subsection 10.7; or

3] The director, officer, employee, or agent is fairly and reasouably entitled to
indemnifieatién or advancement of expenses, or both, in yiew of all the relevant
circumstaaces, regardless of whether such person met the standard of conduct set forth
in subsection 10.1, subseetion 10.2, or subsection 10.7. unless (a) 2 court of. competent
jurisdiction dastermines, after all available appeals have becn exhausied or not pursucd
by the proposed indewnnitec, that he did not act in good faith or acted in 2 manner he'
reasguably belisved Lo be not in, or opposed to, the best interest of the Assaciation,
and, with respeet (o any cximinal action or proceeding, -that he had reasonable cause to
believe his conduct was unlawhual, and (b) such coun further specifically determines that
indemnjfication should be denied. The termination of any proceading by judgment,
order, sarlement, conviction or upon a ples of nolo_contenders or is equivalent shall
not, of itself, create a presumption that the person did oot act in good faith or did act m
2 manper which e reasonably believed to b2 not in, or opposad to, the best interest of
the Association, and, with respect to any criminal action or procecding, that he had
reasonable cause 10 belicve that his condoct was uslawul,

10.]0  Definitions. For purposes of this Article 10, the term "expenses” shall be deemed o include

i6.11

attorneys' fees, including those for any appeals: the term “liability” shall be deemed to include
obligations to pay a judgment, seitlernent, penalty, fine, and expenses actually and reasonably
incursed with respect 1o a proceeding: the 1ym “proceedmp” shall be deemed to include any
thrcatensd, pending, or completed action, suit, or other type of praceeding, whether civil,

crimigal, administrative or investigauve, and whether formal of informal; and the term "agent”
shall be decmed to include a volunteer; the term “serving at the request of the Association™ shall
he deemed to include any service as a director, officer, employee or agent of the Associaion
that nnpoaes duties on such persam

Amendment. Annhmg to the contrary hercin no:wuhsrandm,, ne aendment to HE provisions
of this Amicle 10 shall be spplicable as 10 any party eligible for indemnification hereunder who
has noz given his prior wriften consem to such amendment,

ARTICLE 11
BY-LAWS

The fixet By-Laws of the Assocladon shall be adopted by the Board of Direciors aﬁ_d may be altered,
amended or reseinded in the mamner provided m the By-Laws and the Decleration.

12.1

12.2

ARTICLE 12
AMENDMENTS

. Amendmente 10 these Articles shall be pmposed and a.doptcd in the following manner:

Notice. Notice of 2 prapased amendment ghall be included in the notice of any mecting at
which the proposed amendment s to be considered 2nd shall be otherwise given in e time and
manner provided'in Chapter 617, Florida Statwtes. Such notice shall conuain the propased
amendment or 3 swrrnary of the changes to be affected thereby.

Adoprion. Amendments chall be proposed and adopted in the manrer provided in Chaprer 617,
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Florida Statutes and in the Act (the later (o control over the former to the exient provided for in
1he Act).

123 Developer Amendinents. To the extent lawful, the Developer may smend these Articies
consistent with the provisions of the Declaration allowing certain amendments to be effected by
the Devcloper alone.

124 Recording. A copy of each amendment shall be filed with the Sceretary of State pursuant to the
. provisions of applicable Fiorida Jaw, and a copy certified by the Secretary of State shall be
recarded in the public records of Miami-Dade County, Florida with an identification on the first
page theroof of the book 10d page of said public records where the Declaration was recorded
which contaips, as an exhibit, the ipitial recording of these Articles.

ARTICLE 13
INITTAL REGISTERFD OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial regisiered office of this corparation shall be at 90 Almeria Avenue, Cotat Gables, Florida,
33134, with the privilege of having its office and branch offices at other places within or without \he State of
Florida. The injtial registered apent at that address shall be THOMAS G. SUERMAML

‘IN WITNESS WHEREQCP, the Incorporator ha; affixed his sigmmré the year st forth below,

1 By
THOMAS G. SHEEB(AMI\mo:potam:
H .

) §5: ' X
COUNTY OF MIAML.DADE ) '

STATEOF FLORIDA )

The foregoing instrutment was a me this Z‘i‘c day of w,.zms by
THOMAS G. SHERMAN, whu-spersonally known 1o me or produced ' as -
identification.. -

“-.mliumm
W < £S ¥,

My Comumission Expires: 2 %%
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CERTIFICATE DESIGNATING PLACE OF BUSiNESS OR DOMICILE

FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED.

In compliance with the laws of Florida, the following is swbmitted

First - Thar desiring to organize under the laws of the Stato of Florida with its principal office, 2 indicated in
the foregoing articles of incorporation, in the County of Miami-Dade,  State of Florida, the Aggociation named io
the said anicles has vamed THOMAS G. SHERMAN, located a1 80 Almeria Avenue, Coral Gables, Florida, as
it sramtory registered agent.

Havm,g been namcd the statutory agent of said Associativn at the place desipnated in this certificate, 1 am
farniliar with the cbligations of that position, and heschy accept the same an
agree W comply with the provisions of Florida law relative to keeping

22 10 3¢t in this txpacity, and
red office open
i .

1=
<n
e Zm
P .—4
THOMAS G. SHERMA N, Registered Agent o FET
S N
- B s
. ' - AT
DATED this 22 day of e e e . 2006 Z S
N oo
| - O F
| - Z

HOLCDOZBLTY

T T3
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