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ARTICLES OF INCORPORATION 4
: OF
BAL HARBOUR NORTH SQUTH CONDQOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not for profit
pursuant to the laws of the State of Florida, hereby adopts the following Aricles of
Incorporation:

ARTICLE 1
NAME

~ The name of the corporation shall be BAL HARBOUR NORTH SOUTH
CONDOMINIUM ASSOCIATION, INC. For convenience, the corporation shall be referred
to in fhis instrument as the “Association”, these Articles of Incorporation as the *Articles’,
and the By-Laws of the Asscciation as the “By-Laws’.

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall be at 9002 San
Marco Court, Ontando, Florida 32819, of at such other place as may be subsequently
desighated by the Board of Directors. All books and records of the Association shall be kept
at i principal office or at such other place as may be permitted by the Act.

ICLE 3
PURPOSE

The purpose for which the Association is organized is fo provide an entity pursuant
to the Florida Condominiumn At as it exists on the date hereof (the *Act”) for the operation of
that certain condominium located in Miami-Dade County, Florida, and known as BAL
HARBOUR NORTH SOUTH CONDOMINIUM (the “Condaminium").

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as
those set forth in the Declaration of the Condominium to be recorded in the Public Records
of Miami-Dade County, Florida, unless herein provided to the contrary, or uniess the context
otherwise requires.
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ARTICLE 5
POWERS

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

51 General. The Association shall have ell of the common-law and statutory
powers of a corporation not for profit under the Laws of Florida, except as
expressly limited or restricted by the terms of these Articles, the Declaration,
the By-Laws or the Act. Without limiting the generality of the foregoing, the
Association shall have the power to contract for the management of the
Association and for the management and maintenance of the Common
Elements and to authcrize a management agent (which may be an affiligte of
the Developer) to assist the Association in carrying out its powers and duties
by performing such functions as the submissicn of proposals, collection of
Assessments, preparation of records, enforeement of rules and maintenance,
repair and replacement of the Common Blements with such funds as shall be

made avallable by the Association for such purpeses.

52  Assodiation Property. Afl funds and the title to all properties acquired by the
Assodiation and their proceeds shall be held for the benefit and use of the
members in accordance with the provisions of the Declaration, these Articles

and the By-Laws.

53 Disiribution of Income; Dissolution. The Association shalf not pay a dividend
to its members and shall make no distribution of income to its members,
Directors or Officers, ard upon dissolution, all assets of the Association shall
be transferred only fo another non-profit corporation or a public agency or as
otherwise autharized by the Florida Not For Profit Corporation Act (Chapler

617, Florida Statutes).

54 Limitation. The powers of the Assogiation shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration, the
By-Laws and the Act, provided thal in the event of conflict, the provisions of

the Act shall controi over those of the Declaration and By-Laws.



6.1

6.2

6.3

6.4

RTICLE 6
MEMBERS

Membership. The members of the Association shall consist of alf of the
record titte owners of Units in the Condeminium from time to time, and after
lermination of the Condominium, shall also consist of those who were
members at the time of such termination, and their successors and assigns.
In the event that a Unit is owned by a legal enfity {e.g., other than a natural
person), then the Officer, Director or other official so designated by such legal
entity shall exercise such Owner's membership rights, as more particulary set
forth hereln and in the By-Laws.

) . The share of a member in the funds and assefs of the
Association cannot be assigned, hypothecated or fransferred in any manner
except as an appurtenance to the Unit for which that share is held.

Vofing. On all matters upon which the membership shall be entitled to vote,
there shall be only one (1) vote for each Residential Unit and seventy five (75)
votes for the Hotel Unit. Al votes shall be exercised or cast in the manner
provided by the Declaration and By-Laws. Any parson or entity owning more
than one Unit shall be entitied to cast the aggregate number of voles
attributable to all Unils owned.

Mestings. The By-Laws shall provide for an annual meeting of members, and
may make provision for regular and special meetings of members other than
the annual meeting.

ARTICLE7
INCORPORATOR
The name and address of the Incorporalor of this Corporation is:
NAME ADDRESS
Barbara €. Overton 9002 San Marce Court

Orlando, Florida 32819



ARTICLE 8
TERM OF EXISTENCE

The Assoctation shall have perpetual existence, unless dissolved in accordance with
appiicable law.

ARTICLE 9
OFFICERS

The affairs of the Asscciation shall be administered by the Officers holding the
officas desigriated in the By-L.aws. The Officers shall be elected by the Board of Directors of
the Association at Its first meseting following the annual meeling of the members of the
Association end shall serve at the pleasure of the Board of Directors. The By-Laws may
provide for the removal from office of Officers, for filing vacancies and for the duties and
qualifications of the Officers. The names and addresses of the Officers who shall serve until
their successers are designated by the Board of Directors are as follows:

Presidant:

Shawn Ericson 9002 San Marco Court
Orlando, Florida 32819

Vice President:

Timothy S. Perini 1111 Westchester Avenue
White Plains, New York 10604

Secretary/Tressurer

Thomp Thomas 9002 San Marco Court

Orlando, Flonda 32819



10.1

10.2

10.3

104

10.5

ARTICLE 10
DIRECTORS

Number_and Quaglification, The property, business and affairs of the
Association shall be managed by a board consisting of three (3) Directors,
unless the size of the Board is changed in the manner provided by the By-
Laws. Directors need nol be members of the Association. A person who has
been suspended or removed by the Divigion under Chapter 718, or who is
more than nincty (90) days delinquent in the payment of regular assessments
is not efigible for Board membership. A persan who has been convicted of
any felony in this State or in a United States District or Temitorial Court, or
who has been convicted of any offense in another jurisdiction which would oe
considered a felony if committed in this State, is not eligible for Board
membership unless such felon's civil rights have been restored for a perlod of
no less than five (5) years as of the dale such person seeks election to the
Board (provided, howeve, that the validity of any Board action is not afiected
if it is later determined that a Board member is inefigible for Board
membership due 1o having besn convicled of a felony).

Duties and Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Aricles and the By-Laws shall be
exercised exclusively by the Board of Directors, its agents, contractors or
employees, subject only to approva! by Unit Owners when such approval is
specifically required.

Election: Removal. Directors of the Association shall be elected at the annual
meeting of the members In the manner determined by and subject to the
qualifications set forth in the By-Laws. Direciors may be removed and
vacancies on the Board of Directors shall be fillad in the manner provided by
the By-Laws.

Term _of Developer's Directors. The Developer of the Condominium shall
appoint the members of the first Board of Directors and their replacements
who shall hold office for the periods described in the By-Laws.

First Directors. The names and addresses of the members of the first Board
of Directors who shall hold office until their successors are glected and have
taken office, as provided in the By-Laws, are as follows:

NAME ' ADDRESS

Shawn Ericson 9002 San Marco Court

Articles
5.
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Orlando, Florida 32819

Timothy S. Perini 1111 Westchester Avenue
White Plains, New York 10604

Thorp Thomas 9002 San Marco Court
Orlando, Florida 32619

Standards. A Director shall discharge his or her duties as a Direclor,
including any duties as a member of a Commities: in good faith; with the care
an ordinary prudent person in a like position would exercise under similar
clrcumstances; and In @ manner reasonably believed to be in the best
inferests of the Assocciation. Unless a Director has knowledge conceming a
matter in question that makes rellance unwarranted, a Director, in discharging
his or her duties, may rely on infarmation, cpinions, reports or statements,
including financial statements and other data, if prepared or presented by
one or more Officers or employees of the Association whom the Director
reasonably believes to be reascnable and competent in the manners
presented; legal counsel, public accountants or other persons as o matters
the Director reasonably belisves are within the persons' professional or expert
competence; or a Committee of which the Director is not a member if the
Director reasonably balieves the Committes merits confidence. A Director is
not liable for any action taken as a Director, or any fallure to take action, if he
performed the duties of his or her office in compliance with the foregoing
standards.

ARTICLE 11
INDEMNIFICATION PROVISIONS

{ndemnitees. The Assoclation shall indemnify any person who was or is @
party to any proceeding (other than an action by, or in the right of, the
Association) by reason of the fact that he or she is or was a Director, Officer,
employes or agent (each, an “indemnitec”) of the Association, against liability
incurred In connection with such proceeding, including any appeal thersof, if
he or she acted in good faith and in a manner he or she reasonably believed
to be in, or not opposed to, the best interests of the Assodiation and, with
respect to any criminal action or proceeding, had no reasonabie cause to
befieve 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 itself, create a presumption that the

person did not act n good falth and in a manner which he reasonably

Articles
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1.2

1.3
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believed to be in, or not opposed to, the best interests of the Association or,
with respect to any criminal action or proceeding, had réasonable cause to
believe that his or her conduct was unlawful.

Indemaification. The Assoclation shall indemnify any person, who was or is a
party to any proceeding by or In the right of the Association to procure a
judgment in its favor by reason of the fact that he or she is or was a Director,
Officer, employee, or agent of the Association against expenses and amounts
paid in seftlement not exceading, in the judgment of the Board of Directors,
the esfimated expense of litigating the proceeding lo conclusion, actually and
reasonably Incurred In connection with the defense or setilement of such
proceeding, including any appeal thereof, Such indemnification shall be
autherized if such person acted in good faith and in a manner he reasonably
belleved fo be In, or not opposed to, the best interesis of the Association,
except that no indemnification shall be made under this Articie 11 in respect
of any claim, issue, or matter as to which such person shall have been
adjudged to be liable unless, and only to the extent that, the court in which
such proceeding was brought, or any other court of compelent jurisdiction,
shall determine upon applicaticn that, despite the adjudication of liability but in
view of all circumstancas of the case, such person is faily and reasonably
entltled to indemnity for such expenses which such court shall deem proper.

Indemnification for Expenses. To the extent that a Director, Officar,
employes, or agent of the Association has been successful on the merits or
otherwise in defense of any proceeding refemed to in subsection 11.1 or 11.2,
or In defense of any claim, issue, or matter thersin, he or sha shall be
indemnified against expenses actually and reasonably incurred by him or her
in connection therewith,

Determination of Applicability. Any indemnification under subsection 11.1 or
subsection 11.2, unless pursuant to 2 determination by a court, shall be made
by the Associafion only as authorized in the specific case upon a
determination that indemnification of the Director, Officer, employes, of agent
is proper under the circumstances because he or she has met the applicable
standard of conduct set forth in subsection 11.1 or subsection 11.2. Such
determination shall be made:

(a} By the Board of Directors by a majority vote of @ quorum consisting of
Directors who were not parties to such proceeding;




1.5

11.6

11.7

(b)  If such a quorum Is not obtainable or, even if obtainable, by majority
vote of a Committee duly designated by the Board of Directars {in
which Directors who are parfies may participate) consisting solely of
two or more Directors not at the time parties o the proceeding;

{¢} Byindependant legal counsel;

1. selected by the Board of Direciors prescribed in paragraph
11.4{a} or the Commiitee prescribed in paragraph 11.4(b}; or

2, if a quorum of the Directors cannot be obtained for paragraph
114({a) and the Committee cannot be desighated under
paragraph 11.4{b), selecied by majority vote of the full Board of
Directors {in which Directors who are parties may participate);
or

(d By a majorily of the voting Interests of the members of the Assouaﬂon
who were nof parties to such proceeding.

Determination Regarding Exgenses. Evaluation of the reasonableness of
expenses and authorization of indemnification shall be made in the same

manner as the determination that indemnification Is permissibie. Howaver, if
the determination of permissibility is made by independent legal counsel,
persons specified by paragraph 11.4(c) shall evaluate the reasonableness of
expenses and may authorize indemnification.

Advancing Expenses. Expenses incurred by an Officer or Director in
defending a civil or criminal proceeding may be paid by the Association in
advance of the final disposition of such proceeding upon receipt of an
undertaking by or on behalf of such Director or Officer to repay such amount if
he is ultimately found not to be entitted to indemnification by the Association
pursuant to this section. Expenses incurred by other employees and agents
may be paid in advance upon such terms or conditions that the Board of
Directors deems appropriate.

Exclusivity; Exclusions. The indemnification and advancement of expenses
provided pursuant fo this section are not exclusive, and the Associafion may
make any other or further indemnification or advancement of expenses of any
of its Directers, Officers, employess, of agents, under any byiaw, agreement,
vote of sharshoiders or disinterested Directors, or otherwise, bolh as to action
in his or her official capacity and as to action in another capacity while holding
such office. However, indemnification or advancement of expenses shall not

Antlcles
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be made to or on behalf of any Director, Officer, employee, or agent if a
judgment or other final adjudication establishes that his or her aclions, or
omissions 1o act, were material to the cause of action so adjudicated and
constitute: :

(@ A violalion of the criminal law, unless the Direcior, Officer, employse,
or agent had reasonable cause to befieve his or her conduct was
lawful or had no reasonable cause to believe his or her conduct was
unlawful;

(b) A transaction from which the Director, Officer, employee, or agent
derived an impraper personal benefit; or

(c)  Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association to
procure 2 judgment in its faver or in a proceading by or in the right of
the members of the Association,

Copfinuing Effect,  Indemnification and advancement of expenses as
provided in this Article 11 shall continue as, unless otherwise provided when
authorized or ratified, to a person who has ceased to be a Director, Officer,
employee, or agent and shall tnure o the benefit of the heirs, execulors, and
administrators of such a person, unless otherwise provided when authorized

oy ratified.

Application to Court. Notwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the
members in the specific case, a Director, Officer, employee, or agent of the .
Association who is or was a party fo a progeeding may apply for
indemnification or advancement of expenses, or both, to the court conducting
the proceeding, lo the circuit courl, or to another court of competent
jurisdiction. On receipt of an application, the cour, after giving any notice that
it considers necessary, may order indemnification and advancement of
expenses, including expenses Incured in seeking courl-ordered
indemnification or advancement of expenses, if {t determines that:

(3} The Director, Officer, employee, or agent is entitied to mandatory
indemnification under subsection 11.3, in which case the court shall
also order the Association fo pay the Director reasonable expenses
incurred in obtaining caurt-ordered indemnification or advancement of
BXpEnses;

Anicles



{(b)  The Diroctor, Officer, employee, or agent is entitied o indemnification
or advancement of expenses, or both, by virtue of the exercise by the
Association of its power pursuant to subsection 11.7; ar

{c}  The Director, Officer, employee, or agent is faily and reasonably
entitled to indemnification or advancement of expenses, or both, in
view of ali the relevant circumstances, regardless of whether such
person met the standard of conduct set forth in subsection 11.1,
subsection 11.2, or subsection 11.7, unless (a) a court of competent
jurisdiction determines, after all available appeals have been
exhausted 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 opposed to, the best interest of the
Association, and, with respect to any criminal action or proceeding,
that he or she had reasohable cause to belisve his or her conduct was
unlawful, and (b) such court further specifically determines that
indemnification should be denied. The termination of any procesding
by judgment, order, settiement, conviction or upon & plea of nolo
contendere or its equivalent shall not, of itself, create a presumption
that the person did not act in good falth or did act in a manner which
“he or she raasonably befieved to be not in, or opposed o, the best
interest of the Asseciation, and, with respect to any criminal action or
proceeding, that he or she had reasonable cause o believe that his or
her conduct was uniawiful,

11.10 Definitions. For purposes of this Article 11, the term “expenses” shall be
deemed fo include atlomeys’ fees and related ‘clt-of-pocket” expenses,
including those for any appeals or incurred in connection with any applicable
bankruptcy or probate proceedings; the term ‘liabifity™ shall be deemed to
include obligations to pay a judgment, setiiement, penalty, fine, and expenses
actually and reasonably incurred with respect to a proceeding; the temm
"proceeding” shall be deemed to include any threatened, pending, or
completed action, suit, or other type of proceeding, whether civil, criminal,
administrative or investigative, and whether formal or infarmal; and the term
*agent” shall be deemed to include a volunteer; the term "serving at the
request of the Association® shall be deemed to include any service as a
Director, Officer, employee or agent of the Association that imposes duties
on, and which are accepted by, such persons.

Arlicies
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11.11 Effect. The indemnification provided by this Article 11 shall not be deemed
exclusive of any other rights to which those seeking indemnification may be
entitled under any applicable law, agreement, vote of members or otherwise.

11.12 Amendmsnt. Anything to the contrary herein notwithstanding, no amendment
to the provisions of this Article 11 shall be applicable as to any party eligible
for indemnification hereunder who has not given his or her prior written
consent to such amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shal} be adopted by the Board of Directors and
may be altered, amended or rescinded In the manner provided in the By-Laws and the

Declaraticn,

ARTICLE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adoptad in fhe following
manner.

13.1 Nolice. Notice of a proposed amendment shall be included in the notice of -
any meetfing at which the proposed amendment is to be considered and shak
be otherwise given 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 aflected thereby.

132 Adoption. Amendments shall be proposed and adopted in the manner
provided in Chapter 617, Florida Slatutes and in the Act (the latter to control
over the former to the extent provided for in the Act),

133 Limitation. No amendment shall make any changes in the qualifications for
membership, nor In the voling rights or property rights of members, nor any
changes in Subsections 5.2, 5.3 or 5.4 above, without the approval in writing
of all members and the joinder of all record owners of mortgages upan Units.
No amehdment 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 affect any of the rights, privileges, powers or options herein provided
in favor of or reserved to the Developer and/or Instilutional First Mortgagees,
unless the Developer andfor the Instifutional First Morigagees, as applicable,
shall join in the execution of the amendment. No amendment to this

Ariicles
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13.9

paragraph 13.3 shall be effective, Noiwithstanding anything to the contrary,
no amendment may be adopted which would eliminate, modify, prejudice,
abridge or otherwise adversely affect any rights, benefits, privilages or

 priorities granted or reserved to the Develaper, Declarant and/or Hotel Lot

Owrier, without the consent of the Devsloper, Declarant andfor Hotel Lot
Owner, as applicable, in each inslance.

Developer Amendments. Noiwithstanding anything herein contained to the
gontraty, to the extent lawful, the Developer may amend these Articles
consistent with the provisions of the Declaration allowing certain amendments
to be effected by the Developer alone.

Recording. A copy of each amendment shall be filed with the Secretary of
State pursuant to the provisions of applicable Florida law, and a copy certlfied
by the Secretary of State shall be recorded in the public records of Miami-
Dade County, Florida with an identification on the first page thereof of the
book and page of said public records where the Declaration wes recorded
which contalns, ag an exhibit, the initial recording of these Articles,

ARTICLE 14

INITIAL REGISTERED OFFIGE:
ADDRESS AND NAME OF REGISTERED AGENT

The inltial registered office of this corporetion shall bs at 1200 South Pine Island

Roed, Plantation, Florida 33324 with the privilege of having its office and branch offices at
other places within or without the State of Florida. The Initial registered agent 2t that

address shall be CT Corporation System

IN WITNESS WHEREQF, the Incotporator hes affixed her signature this 7_ day of

Oclober, 2011,

«ﬁxmf&(mu

/Barbara E. Overton, Incorporaor

W12



CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE

OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE 232 '8 o
SERVED. =
i
sz o= M
' . 2% 3
In compliance with the laws of Florida, the: following is submitted: fg} - g
First — That desiring to organize under the laws of the Stafe of Florida wim.its c;%;ﬂ & &
S oo
L ]

principal office, as indicated in the foregoing articles of incorporation, in the County of >
Miami-Dade, State of Florida, the Association named in the said atticles has named CT
Corporation System, located at 1200 South Pine Island Road, Plantation, Florida 33324, as
its statutory registered agent.

Having been named the statutory agent of sald Assaciation at the place designated
in this cerfificate, | am familiar with the obligations of that position, and hereby accept the
same and agree 1o act in this capacity, and agree 1o comply with the provisions of Florida

law relaiive b keeping the registered office open.

CT Corporation System, Registe@t

DATED this _|_day of October, 2011.

Madonna Cuddihy
SpedalAssslantSeuetmy



