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ARTICLES OF INCORPORATION
THE RESIDENCES AT BAY HARBOR HOMEOWNERS ASSOCIATION, INC.
A FLORIDA CORPORATION NOT-FOR-PROFIT

In order to form a corporation not-for-profit under and in accordance with the prcvisxons of Chapters

617 and 720 of the Florida Statuies, the undersigned hereby incorporate, by these Articles of Incorporation of

THE RESIDENCES AT BAY HARBOR HOMEQOWNERS ASSOCIATION, INC. L{hereinafter the

uarticles™), this corporation not-for-profit for the purposcs and with the powers set forth hersin. The
undersigned, for the above stated purposes, certify as follows:

ARTICLELL -
DEFINITIONS

1. AR terms which sze defiried in the Declaration of Covenants and Restrictions for THE .
RESIDENCES AT BAY HARBOR (heremafier the “Declaration™) shall be used herem with the same
mesnings a3 defined in said Declaration.

2. a4 coociation” as used herein shall mean THE RESIDENCES AT BAY HARBOR
HOMEOWNERS ASSOCIATION, INC,, a Florida corporation not-for-profit, the corporation formed by
these Articles, s suce2830rs or assigns.

3, “Roard” or “Board of Divectors” shall mean and refer io the Board of Directors of the

Association.
4, “Deglarant” shall mean and refer 1o BAY HAR DEVELOPMENT, LLC and its susoessons

or assigns, if any sach successor or assign acquires the undeveloped portion of THE RESIDENCES AT BAY
HARBOR fom the Declarant for the putpese of development end is designated in writing, as such, by
Dectarant.

5. “THE RESIDENCES AT BAY HARBOR" or “Froperty” or “Propertics™ shall mean and
refer to al] properties which mey, from time to time, be subject to the covenants and restuictions contained
within the Declaration.

6. “Lot” shall mean and refer to any lot or other pareel shown on the site plan of on THE
RESIDENCES AT BAY HARBOR.. The tern “Tot” shall zlso mean and refer to any Lot designated as such

by the Declemnt within any Supplement to the Declaration executed and recorded in the Public Records of
Miami-Dade County, Flerida.

7. “Member" shall mean snd refer to those persons entitled to Membership as provided for in
these Articles and the Declaration snd “Membevship™ shall mean all of the Members.

8 “Owmer” shall mean and refer to the record owner, whether one or more petsons or entities, of
the Tee simple titleto any Lot, but excluding those having such interest merely as security for the performance of
&n obligation.
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9. “Total Low" shall mean and refer to the total number of Lots: (1) shown on the site plan of
Residences at Bay Harbor; and () designated as suoh by the Declarant within any Supplement o the
Declaration executed and recorded i the Public Recerds of Miami-Dade County, Flerida,

ARTICLE NI -
NAME AND INITIAL, PRINCIPAY, OFFICE

Thename of this Assoriation shall be THE RESIOENCES AT BAY HARBOR HOMEOWNEERS
ASSOCIATION, INC.

The injtial principal office of the Association is located at 2645 N.E. 207th Street, North Miami,
Florida 33180 or at such other Jocation from time to time a8 the Board of Directors may deem advisable.

ARTICLE IV.
FUREQSE

The Association does not conternplate pecunizry gain or profit from the Members thereof, and the
gensrs] natups, objests and purposes of the Association for which it is formed ave as follows:

1. To promote the health, safety, and social welfare of the owners of Property within THE
RESIDENCES AT BAY HARBOR.

2. To maintain and/¢r repair landscaping in the general or common arcag, structurer, and other
fmprovements ic THE RESTDENCES AT BAY HARBOR for which the obligation to maimtsain and repair has
bean delegated to the Assaciation,

3. To contro! the specifications, srchitecturs, desipn, appsatance, elevation and location of and
Iandscaping around all buildings and improvements of mny {ype, including walls, fences, swirmming pools,
soreened enclosures, glass enclosures, antenua, sewers, draing, dsposs! systemns, o other shractuses constmeted,
placed or permitted to remain in THE RESIDENCES AT BAY HARBOR, as well a3 any alteration,
1mprovement, addition and/or change thereto, whether the same 1s owned by a Member or is considered tobe &
postion of the Cormmon Ares.

4, To provide for private security, snd such other services, the responsibility for which has been or
may be accepted by the Association, and the capital improvements and equipment related thereto.

5. To provide, purchase, scquire, replace, fmprove, maintain and/or repair such buildings,
structures, strect lights and ofher structures, landsvaping, paving and equipmient, both real and personal, related
to the health, sefety and social welfase of the Mambers of the Association, as the Board of Directors in s
discretion determines necessary, appropriate and/or convendent,

8, To operate without profit for the sole and exclusive benefit of the Association’s Members. No
portion of the Association’s net carnings, if any, shall inure to the benefit of anry Memnsher of the Association er
to any individusl person, firm, or corporation.

7. To adminigter and enforce all of the terms and eonditions of the Decleration recorded ortobsa
recorded in the Public Records of Miami-Diade County affecting the real property therein described or which
thereafler may be made subject to the Declaration,
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8. ‘To perform &ll of the fimctions contemplated for the Association and undertaken by the Board
of Dircctors of the Association, in the Declaration. .

ARTICLE V.
EOWERS

The ASSOCIATION shali have all powers set forth Seciions §17 end 720, Florida Statutes, 2s well ag
the following powes and duties reasonably necsssary to implement the purposes of the Association, meluding,
but not limited to:

1. To hold funds solely and exclusively for the benefit of ity Members for the purposes set forth in
these Articles of Icorporation.

2. Topromulgate, adopt and enfirce rles, regulations, By-Laws, and agreements to effectuste the
purposes for which the Association has been organized.

3, To delegate power or powers where such is deerned in the jnterest of the Association.

4, To purchase, leacs, hold, sell, morigage or otherwise acquire or disposs of, real or personal
propesty, except to the extent restricted hereby, to snter into, meke, perform o carry out contracts of every kind
with any person, finm, corporation, association, or other entity; to do sny and all acty necessary or expedient for
carrying on any and all of the activitics and pursuing any and all of the obiects end purposes set forth in thess
Articles and niot prohibited by the laws of the State of Florida now in existence or heveafter amended.

5. To operate and maintain the Common Areas which may include but is not limited to, surface
water mapagement system fheilities, including inlets, ditches, swales, culverts, water control structires, retention
and detention areay, ponds, lakes, floodplain compensation areas, wetlands snd any associated buffer aress and
wetland mitigation areas.

6. To conirzet for servioes to provids for operation and mamntenance of the surface water
manmagement system Facilities if the Association contemplates employing 2 maintenance coropany.

7. To fix, collect and enforoe assessiments {o be levied against the individual Jotx within THE
BESIDENCES AT BAY BARBOR to dcfray expenses and the cost of eifectuaiing the objects and purposes
of the Agsociation, and to ereate reasonable reserves fom time to time for such expenditures, and to suthorize
jts Board of Directors, in its discretion, fo enter into agreeiments with management companics and other
organizations for the collection of such assessments.

8. To sue and be sued and appear and defend i all actions and procesdings in its corporate name
to the same extent as a natural person.

9. To charge rocipients for services rendered by the Association =nd any user for any use of
Association property when such is deemed appropriate by the Board of Directors of the Association.

10, To pay taxes, utility, maintenancs, and ather charges, ifany, on or egainst the Common Areas
and other properties which may be owned or accepted by the Association,
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11, To barrow moncy.

. ¥ X To contract for fhe managemesnt of the Assoriation end to detegate to the party with whom such
contract hes been eptered the powers and duties of the Associstion except those which require specific epproval
of the Board of Directors or Membets.

13. To muke, establish and enforce By-Laws and reasonsble rules and regulations govc;m'ng the
use of the Common Areas or any portions thereof, as well ag the conduct of Members, their families, visitors,
guests, and lessees, end to provide for the operation and formal administration of the Association.

14, To enter into sgreements with governmental entities.

15. To exercise a1l of the powers and privileges and to perform all of the dutieg end obligations of
the Assoclation and to enfores all the terms ond conditions ss set forth in the Declaration, applicable to the
Froperty and recorded or to be recorded in the Public Records of Miami-Dade County, Florida, and as the same
may be amended fom tims 1o trae a5 therein provided, said Declaration, and ali defined terms therein, being
incorporated heveln as 11 set forth at Jength.

16, n general, to have all powers conferred upon 2 corporation by the laws of the State of Florida,
#s gef forth in Chapters 517 and 720, Flonda Statuies, which are not in conflict with the terns of these Articles
and the Dieclaration, necessary to implement the purposes of the Asseciation.

ARTICLE VL ;
MEMBERS

1.  The Declarant and all owners of Lots shall be Members of the Association.

2. The share of 2 Mernber in the funds and assets of the Associzion cannot be assigned,
hypothecated or trapsfemred in any manner except &8 an appurienanes to 3 Lot

ARTICLE VL.
YOTING AND ASSESSMENTS

1, Subject to fhe restrictions and limitations hereinafter set forth, cach Member shall be entitled to
one (1)} vote for each Lot in which such Member holds the interest required for membership {"Voling Interest™).
“When one or more persons hold 2 Voilng Interest in sny Lot, all sech persons shall be Members, and the Voting
Interest for such Lot shall be exercised only by ene Merber, who shall be desipnated in & written instrament,
executed by or on behalf of all reoord owners of such interest, filed with the Secrctary of the Asszociation. Inne
event shell more than one (1) vote be cast with respect to any Lot. Bxeept where otherwise required umder the
provigions of these Articles, the By-Laws, the Declaration or by law, the affinmative vote of a majority of the
YVoting Interests represented at any meeting of the Members duly called and at which a quarym is present, shall
be binding npon the Members.

2. YVoting of the Members shall be in person of by proxy appointed by an instrurment in writing
subscribed by the Member designated to vobe ag provided in paragraph 1 above, or by writien absentes ballot
signed by 2 Member as duly designated io vote.
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3 The Assooistion shall have the right to suspend any Member's right to vote (ofher than the right
of the Declarant) for any period during which any assessinent levied by the Association against such Member's
Lot shall remain unpeid for more than ten (10) days afier the due date for the payment thereof.

4, The Association shall obtain fipds with which to operate by assessment of its Members in
accordance with the provisions of these Atticles, the By-Laws and the Declaration,

5. The By-Laws of the Association shall provide for aunual mestings of Merribers, and ny make
provision for regular and speeial mectings of Members in addition to the annusl meetings. The presence at any
meeting of the Merbers of at least thirty percent (30%6) of Members entitled to vote, in person or by proxy or by
written dbsentes ballot, shall constituie a quorum for the Tansaciion of business,

" ARTICLE VHL
BOARD OF DIRECTORS

1. The business affalrs of the Association shall be managed by an Initial Board of Directors (the
“Initial Poard”) sommposed of three (3) parsons. Members other than the Developer (“Furchaser Members”)
shall be entitled to eleot all three (3) members of the Board of Directors of the Association three (3) months after
ninety-five percent (95%) of the Total Lots have been conveyed (o Purchaser Members. The Developer shall be
entitled to elect at least one {I) Director to sexve on the Board of Directors of the Association 26 long as the
Developer holds for sale in the ordinary course of business at least one percent (1%4) of the Total Lots.

2. Following the time the Declarant relinquishes contral of the Board of Directors of the
Association, the Declarant may sxercise fhe right to vote any Declarant-owned Lots, in {he same manner as any
other Member, sxcept for the purpose of reacquiring contral of the Board of Drirectors of ths Association or for
the purpose of selecting the tajority of the members of the Board of Directors of the Agsociation,

3
T g T

Association is voting in peson or by proxy.

4, Tinti} such time as the Purchaser Members shall be antitled to elect all of the Directors, the
Declarant ghall have the absolute right, in its sole and shaohnie discretion and at any time, to Temove zny
Director selected by the Declarant and to replace the Director so discharged.

5, The Purohaser Menibers shall €lect & mafority of the Board of Directors, pursuant to the
provigions hereof, at a special meeting of the Membership 1o be celled by the Board for such purpose (the
“Majority Election Meeting™),

5. Subsequent to the Majority Election Meeting, the Directars shall be clected by the members of
the Association at each annual mesting of members and the Directors shall hold office until the next ansual
mecting of members and until their successors are elévted and shall qualify.

7. The nemes end addresses of the micmbers of the Initial Board who shall hold office until their
successors are elected or appoluted and have qualified, ere a5 follows:

ELIZABETH SAWICKI
2645 N.E. 207ih Street
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North Miarmi, Florida 33180
2645 N.E. 207th Street
North Miami, Florida 33180
A DAMNIEL AVAKTIAN

2645 N.E. 207th Street
North Miami, Florida 33180

8. Fany of these original Divesiors shall resipn, the remaining Direciors shell elect a successor to
il the vacancy. I a Director elected by the Members shall for any reason cease to be a Diregtor, the remaining
Directors may elect & suceessor to 1l the vacancy for the balanse of the umexpired term

9. A majority of the Divectors in offioe sball constitute a quornm For the transaction ef business.
The By-Laws shall provide for meetings of Dirsctors, inchuding ennual meetings.
ARTICLE VI
OFFICERS

The Associaticn shall have a President, a Vice-President, a Secretary and a Treasurer, and such other
officers and assistant officert and agenis as the Boerd of Directors may from time to time deem desirable
consgistent with the By-Laws of the Association, which officers shall be subject to the direction of the Board of
Diitectors. The officers of the Asgsociation, in accondimce with any epplcable provisions of fhe By-Laws, shallbe
elected by the Board of Directors st the snnyal meeting of the Board of Direotors, for terms of one (1) yesr and
uniil qualified successors are duly elected and have taken office. The By-Laws may provide for the method of
voting in the election, for the removal from office of officas, for filling vacancics, end for the duties of the
officers. The President and all other officers may or may not be diveetors of the Association. If the office of
Prezident shall become vacant for any reason, or if the President ghall be umable or unavailabls to act, the
Vice-President shall sutamatically succeed to office or perform its duties and exercise its powers. Ifany offica
other than that of the President shall become vacant for any reason, the Board of Directors may ¢lect or appoint
sn individual to ifl such vacancy. The ssmae person may hold two offices, provided, however, that the offices of
President and Viee-Prasident shall not be held by the same person, nor shall the offices of Fresident and
Secretary be held by the same person, The names of the officers who are to serve as officers of the Association
until the first annnal meeting of the Board of Directors and umtil their successors are duly slected and qualified
are:

President ' A DANIEL, AVAKIAN
2645 W.E. 207th Street
North Miami, Florida 33180

Vice-President ELIAS M}.TH.ANI
- " 2645 N.E. 207th Strect

North Miatm, Fioriaz 35180

Secretary ELIZABETH SAWICK]
2645 N.E. 207th Styest
Worth Miami, Fiorida 33180
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“Freasurer ELIZABETH SAWICKI
2643 N.E. 207th Street
North Wiarri, Florida 33180

ARTICLE TX.
CORPORATE EXISTENCE,

The Corporation shall bave perpetual existence.

ARTICILE X,
BY-LAWS

The Board of Dircotors shall adopt By-Laws consistent with these Articles of Tnserperation, Such
By-Laws may be altered, amended or repealed by the Members in the manney set forth in the By-Laws. In the
ovent of & conilict between the provisions of thess Articles and the provisions of the By-Laws, the provisions of

these Articles shall comtral.
ARTICLE XI.
T 8 OF INCOK] oN

1. Amendments to thege Articles of Ingorporation shall require the affirroative vote of & majarity
of the Board of Directors and the affirmative vote of 2 majority of the Voting Interests; provided, however, that:
(i) no amendment shall make smy chenge in the qualificstions for membership nor the voling rights of the
Members without the written approval or affinmative vote of all Mentbers of the Association, (i) these Arficles
shall not be amended in any mammer without the prior written consent of the Declarant {o such amendment, 5o
Jong as the Deaclarant is the Owner of suy Lot and (i) these Articles shall not be amended in any manres which
shall reduce, amend, affect, modify, or conflict with the termos, covenants, provigions, rights and obligations set
forth in the Declaration.

2, The Board of Directors shall adopt a resolution setting forth the proposed amendment and
directing that {t be yubmitted o & vote ot & meeting of Members, which may be cither at an annmal meeting or af
& special meeting, Written notice setting forth the proposed amsndment or a sumary of the changes to be
sffocted therelry shall be given: to cech Member within the tinos and in the mamer provided in the By-Laws for
the giving of notice of mestings of Members,

3. A copy of each amendment adopted shall be filed within ten (10) days of adoption with the
Secretsry of Siate, pursuant to the provisions of applicable Florida Statutes and the same shall be recorded i the
Public Records of Miami-Dade County, Florida.

ARTICLE XiL
INCOBPORATORS

The name #nd sireet addregs of the incorporator is as follown:

A DANIEL AVAKTAN
2645 N.E. 207t Street
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MNorth Miami, Florids 33180

ARTICLE XXIL,

ENDEMIMNIFICATION OF OFFICERS AND DIRECTORS

1 The Board of Directors of the Association ghall have the power o indetanify current or former
directors, officers, eroplovess or agents of the Associsation and sny persons serving, or who have served, at the
Tequest of the Association =& 2 direcior, officer, exployes or agent of another association, partnership, joint
venture, trust or other enterprise to the full extent perepitted by the laws of the State of Florida. The Association
shall also have the power o purchase and maintain insurance on behslf of any person who is or was & director,
officer, enmplayee, agent of representative of the Association aguinst any lighility ssserved against him in any

such capacity.
T The freatenedtobe
made a party to zoy

A Whether chvll, criminal, sdministrative or investigative, other then one by or in the right
ofthe Associztion to procure a judgment in its favor, brought to impose 2 Hability of penalty on such person for
an act alfeged (o have besn cornmitted by such person in bis capacity ws Dircctoy or officer of the Association or
in his capacity as Director, officer, stnployee or sgent of any other vorporation, partnership, joint verbne, wast
or other enterprise which he served at the request of the Association, againstjudgments, fines, amonnte paid in
setilement snd reasonable expenses, ncluding attorneys’ feey actually and neoessarily incurted as & Tesult of
such action, suif or proverding or any sppea) therein, if such person acted in good faith iv the reasonpable belef
that such action was in the best interest of the Association, mad in oriminal sctions or proceedings, withowt
reasonable ground for belief that such action was unlawit], The tepminetion of any such action, suit or
procceding by judgrent, order, setilement, conviction or wpon a plea of nolo cemtendere or its equivalent, shall
not in jtself create 2 presumption that any such Director or officer did not act In good faith in the ressonable
belief that such action was in the best interests of the Asyociation or that he hed reasomable grovnds for belief
thet such action was ualawfil,

B. By orin theright of the Association to procure 2 judgment in its favor by reason of his
being or having been 2 Director of the Association, or by reason of his being or having been a Director, officer,
eropioyes or sgent of any other corporation, parinership, joint ventire, trust or other enterprise which he served
at the request of the Association, sgainst the reasonable expenses, including attorneys® fees actually snd
necessarily imeurred by him in connection with the defense or settiement of suoh action, or in covmestion with an
appeal therein if such person acted in good faith in the reasonable belief that such action was in the best intérest
of the Association. Such person shall be entitled to indermification in relation to matters to which such person
bas been adjudged to have been guilty of regligence or misconduct in the performance of his duty to the
Agsociation umless, and enly to the extent that, the court, administrative agency, ar mvestigative body before
which such action, suit or proceeding is held shall determine upon application that, despite the adjudication of
liebility tut i view of all circurnstences of the case, such person is fairly =nd reasonsbly entdtled fo
indsmnification for such expenses which such tribunal shall deemn proper,

3. The Board of Directors ghall determine whether smownts for which a Director or offcer seeks
inderrmification were property incerred and whether such Director or officar acted in pood fith and in 2 manner
he reasonably believed to be in the best interest of the Association, and whether, with respeot {0 eny criminal
action or proceeding, he had no reasenable ground for belicf that such action was wmlawful, Such determination
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shall be made by the Bosrd of Direciors by a majority vole of 2 quorum consisting nf’.t:rzreetars who were pot
partics to such action, suit or proceeding.

. 4, - Theforegoing rights of indemnification shall not be desmed to Hmit n any way the powers of
the Association to mdermmify under spplicable Jaw.

1. No contract or iransastion betereen the Association and one or more of its Directors or officers,
or between the Assaciation and any other corporation, parinership, associstion, or other organization in which
one or mexs of its Directors or officers are Directors or officers, or have a finmmoial interest, shall be invaiid,
void or voidable solely for this reason, o salely because the Directior or officer is prasent st or participates m the
meeting of the Board of Directors ar committee thezreof which authérized the contract or fransaction, or solely
becauss his or their votas are counted for such pirposes. No Director or offioer of the Asseciation shall incur
ligbility by reason of the fact that he is or may be interested in ety such coniract or transaction.

2. Interested Direstors may be comnted in deiexnining the presence of a quornun af a meeting of
the Board of Directors or of 2 committée which authorized the contmct or irangaction.

T T .
than two thirds {2/3} ofthsm:mbers ufﬁmBeazd afbmﬁeramdbcmg appmvedbymtiess t}mn ﬂ}xae
guarters (3/4) of the Voting Interests of the Assoclation.

2, Upon dissolution of the Associstion, other than incident fo a merger or consclidation, al] of its
assels remaining after provision for creditors and payment of all cogts and expenises of such dissolation ahaii be
distributed in the following manner:

Al BReal property contributed to the Association by the Declarant without the receipt by the
Declarant of other than nominal congideration shall be refurned to the Declarant or its successors or assigns,
unlese itrefuses to accept the conveyance (in whole or in part).

B. - By dedication to any applicable municipal or ofher governmental authority of any
property determined by {he Board of Directors of the Association to be appropriate for such dedication and
which the applicable authority iz willing to aceept and shall be used for purposes stmilar to those for which the
Assooiation was formed. I same js niot aceepted, then to a similar non-profit corporation,

C. Remaming assets, if any, shall be distibuted among the Members, qubject to the

limitations set forth above or in these Articles, ay tenants ivt comfinon, ssch Member’s share of the asseis fo be
determingd iyl accordance with such Member's voting rights.
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ARTICLE XV
REGISTERED AGENT

LEOPOLD KORN LEOPOLD & SNYDER, P.A., whose address is 20801 Biscayne Boulevard, Suite
501, Aventura, FL 33180, is herehy nemed Registered Agent for the Association to be it agent end to accept
service of process within the State of Florida,

IN WITNESS WHEREOF, the undersigned incorporators have caused these Articles to be axecuted

(it day of Cupla sabind o 2007 W

A, DANIEL AVARIAN

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing Atdicles of Mcorporation were acknowledged before me this {7l day of
L_ mhg , 2007, by DANEL AVAKIAN, who iz Esrsana]l}{hmtome
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