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The undersigned incorporator, by these Articles, forms a corporation not for profit

pursuant to Chapter 617 of the laws of the State of Florida, and adopts the following Articles of.

Incorporation:

ARTICLE1
NAME AND ADDRESS

The name of the corporation shalt be OPL PROPERTY OWNERS' ASSOCIATION,
INC. For convenience, the corporation shall be referred to in this instrument as the
"Association," these Articles of Incorporation as the "Articles" and the By-Laws of the
Association as the "By-Laws". As of the date hereof, the principal place of business and mailing
address of the Association is 15045 Biscayne Boulevard, North Miami, FL 33181.

ARTICLE 2
PURPOSE

The purpose for which the Association is organized is to provide an entity to operate,
manage and administer certain real property located in Miami-Dade County, Florida located
between N.E. 137™ Street and N.E. 151st Street east of Biscayne Boulevard, North Miami,
Florida, and to own certain interests in the Land and Development (collectively, the "Property”)
as more fully described in a Declaration of Master Covenants for OPL Property Owners’
Association, Inc. (as hereinafter supplemented and/or amended from time to time, the
“Declaration”) made by OLETA PARTNERS, LLC, a Delaware limited liability company
("Declarant”) to be recorded in the Public Records of Miami-Dade County, Florida and for such
other purposes as are set forth in the Declaration.

The Association is not organized for profit and no part of the net earnings, if any, shall
inure to the benefit of any Member or other Person (as said terms are defined in the Declaration).

ARTICLE 3
DEFINITIONS

The capitalized terms used in these Articles shall have the same definitions and meanings
as those set forth in the Declaration, unless provided to the contrary in these Articles, or unless
the context otherwise requires.

ARTICLE 4
POWERS

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

RABISCAYNE LANDINGMARTICLES OF INCORPORATION V09.DOC
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4.1  General. The Association shall have all of the common-law and statutory powers
of a corporation not for profit uader the laws of the State of Florida that are not in conflict with
the provisions of these Articles, the Declaration or the By-Laws.

42  Enumeration. In addition to, and not in limitation of, the powers described in
Section 4.1, the Association shall have all of the powers and duties reasonably necessary to
administer, manage, repair, maintain, improve and operate the Common Areas and to exercise
such powers, duties and obligations described in the Declaration as it may be amended from time
to time, including, but not limited to, the following as to the Association, the Development and,
the extent applicable, the Adjacent Property and Adjacent Owner:

(a) To make and collect Assessments and other charges against Owners, and
to use the proceeds thercof in the exercise of its powers and duties.

(t)  To acquire, buy, own, operate, lease, sell, trade and mortgage both real
and personal property as may be necessary or convenient in the
administration of the Common Areas.

(¢©)  To maintain, repair, replace, reconstruct, add to and operate the Commoa
Areas, and other property acquired or leased by the Association for use by
Owners.

(d)  To purchase insurance upon the Common Areas and insurance for the
protection of the Association, its officers, directors and the Members of
the Association, as Owners in commercially rcasonable amounts, with
deductibles consistent with the requirement under the Master Lease and/or
other similarly situated projects in the area where the Land is located.

(e}  To make and amend reasonable rules and regulations for the maintenance,
operation, conservation and use of the Property, all as set forth in, or
permitted by, the Declaration .

(f)  To enforce by legal means the provisions of the Declaration, these
Articles, the By-Laws, and the Rules for the use of the Property.

(g) To contract for the management of the Common Areas to assist the
Association in carrying out the powers and duties of the Association
contajned in these Articles and/or in the Declaration. In exercising this
power, the Assocjation may contract with affiliates of itself and/or
Declarant.

(h)  To maintain the Surface Water Management System presently located and
to hercafter be located on the Property as well as to maintain the adjacent
lands subject to the Conservation Easement to the extent provided therein.

) To provide the Environmenta] Services on the Property and on certain
lands adjacent to the Property.
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§)) To employ personnel to perform the services required for the proper
: operation of the Common Areas.

(k) To exccute all documents or consents in furtherance of the Association's
duties under the Declaration, on behalf of the Owners (and their
mortgagees), required by all governmental and/or quasi-governmenta]
agencies in connectjon with land use and development matters (including,
without limitation, plats, waivers of plat, unities of title, covenants in lieu
thereof), and in that regard, each Owner, by acceptance of an interest in
such Owner's Parce] and/or a Dwelling Unit, appoints and designates the
Board of Directors as such Owner's agent and attorney-in-fact to execute,
any and all such documents or consents.

)] To perform all obligations imposed on the Property by Government
Requirements.

(m) To accept all obligations of the Tenant under the City Lease, to the extent
assumed by the Association and in such event, to indemnify and hold
Declarant harmless for and from all liability for the Association's
performance or non-performance of same.

(n)  Tolevy fines as provided in the By-Laws.
43  Property. All funds and the titles to all properties acquired by the Association

and their proceeds shall be keld for the benefit and use of the Members in accordance with the
provisions of the Declaration, these Articles and the By-Laws.

i 44  Distribution of Income. The Association shall make no distributions of income
to its Members, directors or officers and upon dissolution, all assets of the Association shall be
transferred only to another non-profit corporation or public agency.

4.5  Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions of these Articles and of the Declaration and the By-
Laws.

ARTICLE 5
MEMBERS

5.1 Membership. The members of the Association ("Members”) shall consist of
Declarant, unti] the Development Completion Date, and each of the Ownets and Parcel
Associations, it being understood that the individual owners of Dwelling Units shall not be
Members of the Association but shall be represented by the Parcel Association of which they are
a member. In addition, if so determined by Declarant, the Members of the Association may
include the ownet/lessee (the "Adjacent Owner") of certain lands located immediately adjacent
to the Property (the "Adjacent Property"), the terms of such Adjacent Owner's membership to be
set forth in a Supplemental Declaration.

| {{{H14000142470 3)))
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52  Classes of Membership. The Association shall have three (3) classes of
Members:

(@  Class A. The Class A Members shall consist of () all Owners (including
any Parcel Associations, which shall act in the capacity of an Qwner on
behalf of the Owners of the Dwelling Units who are members of each such
Parcel Association); and (ii) after the Turnover Date, if applicable (but
prior to the Development Completion Date) the Declarant, it being
understood that (y) prior to Turnover Date the Declarant shall be a Class
B Member, and (z) after the Development Completion Date, the Declarant
shall not be a Member of the Association but shall, nevertheless, have the
right to bave its Representative appointed to the Board. Each Owner shall
designate one (1) nawral person (a "Representative") to represent each
such Owner in connection with all business of the Association.

{b) Class B. The Class B Member shall be the Declarant until the Turnover
Date. After the Turnover Date, and prior to the Development Completion
Date, the Declarant shall be a Class A Member.

(¢)  Class C. The Class C Member shall be the Adjacent Owner described in
Section 5.1, above. The voting interests of the Class C Member shall be
allocated as provided in Section 5.4, below but shall only be cast on
matters directly involving the Environmental Services to the extent such
matters affect the Adjacent Property.

5.3 Class B Membership Interest. The Declarant's Class B membership interest
shall cease from and after the Turnover Date. The period from the recording of the Declaration
to the first occurring of the following events is referred to as the "Class B Control Period":

(a)  The Development Completion Date, or

(b) Such date, if any, as is specified by Declatant in a written instrument, duly
executed by Declarant in recordable form, for termination of the Class B
Control Period as Declarant may determine in its sole discretion.

54  Voting Interests. Class A Members and the Class C Member shall be each
entitled to one (1) membership interest and shall have one (1) vote for each one-tenth (1/10") of
ap acre or portion thereof constituting such Member's Parcel. Such votes shall be cast by their
Representatives as provided in the By-Laws. The Class B Member shall be eatitled to such
nurbers of votes as is equal to two (2) times the pumber of votes cumulatively held by all Class
A Members and Class C Member (when applicable, plus one (1) vote.

55  Meetings of Menbers. The By-Laws shall provide for an annual meeting of
Members, make provision for regular and special meetings of Members other than the annual
meeting and set the quorum requitements for meetings of the Members, The Representatives
shall attend all meetings of the Association as and on behalf of their respective Members.

{l{H14000141470 3)))
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56  No Trapsfer or Hypothecation. No Member may assign, hypothecate or
transfer in any manner its membership in the Association except that Declarant may transfer its

membership lo a Person who succeeds to all or a portion of Declarant's interest in all or any
portion of in the Property as provided in the Declaration.

ARTICLE 6
TERM OF EXISTENCE

The Association shall have perpetual existence, but if it nevertheless is ever dissolved the
Surface Water Management System and other Environmental Services responsibilities shal] be
transferred and assigned as provided in the Declaration.

ARTICLE 7
' INCORPORATQR

The neme and address of the incorporator of the Association is as follows:

NAME : ADDRESS

Charles W. Edgar, III, Esq. 8409 North Military Trail, Suite 123
Palm Beach Gardens, FL 33410

ARTICLE 8
DIRECTORS

8.1 Nupmber and Qualification. The property, business and affairs of the

Association shall be managed by the Board of Directors, which shall consist of not less than
three (3) Directors, each of whom, prior to the Turnover Date, shall be 2ppointed by Declarant
and, together with their Declarant appointed replacements, shall serve until such Turnover Date,
with such actwal pumber, prior to the Turnover Date, to be determined by Declarant in its sole
discretion by written notice to the Sectretary of the Association. Also, prior to the Turnover Date,
all Directors shall be appointed, removed and replaced by Declarant in its sole discretion and
also by written notice to the Secretary of the Association. Directors, other than those designated
by Declarant, shall be Members or their designees in the case of non-natural Persons. From and
after the Tumover Date, the Board of Directors shall consist of as many Persons as the Board
shall determine at least sixty (60) days prior to cach annual meeting of the Members, but in no
event more than nine (9), one (1) of whom (at all times from and after the Turnover Date, as well
as from and after the Development Completjon Date) may be appointed by Declarant and need
not be a Member of the Association, and the others of which shall each be a Member or such
Member's designee, in the case of non-natural Persons, if any). Directors, other than Declarant-
appointed Directors, shall be elected on an "at-large" basis; provided, however, that at the annual
meeting that the Owners of Residential Parcels and the Owners of Commercial Parcels shall
caucus and each group shall elect one (1) Director, the remainder of the Directors to be elected at
large, by all Members, as aforesaid. In the event a Director elected by the Owners (as aforesaid)
of eithet type of Patcels resigns, is removed or otherwise ceases to hold office, then the Board of
Directors shall fill this resulting vacancy with a Member owning the type of Parcels having
elected such Directors shall hold a special meeting and elect such Director's replacement. Except

{{{H14000142470 3)))
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as to the initia] election of Directors by the Class A Members as provided in the By-Laws,
Directors shall be elected to serve for a term of three (3) years or until their successors are duly
elected and have gqualified.

82  Duties and Powers. All of the duties and powers of the Association existing
under the Declaration, these Articles and the By-Laws shall be exercised exclusively by the
Board of Dircctors, its agents, contractors or employees, subject only to approval by Members
when such approval is specifically required.

83  Election; Removal From and after the Tumover Date: (i} Directors of the
Association shall be elected at the annual meeting of Members as provided above and per the
| By-Laws, it being understood that, prior to the Turnover Date, all Directors shall be appointed
and where applicable, replaced, by Declarant, notice of which appointment shall be sent to the
Secretary of the Association; and (ii) Directors may be removed and vacancies on the Board of
Directors shall be filled in the manner provided for in these Anicles and/or in the By-Laws.

8.4 Terms of Declargnt's Directors. During the period Declarant is entitled to
appoint one or more Directors, Declarant shall appoint the Directors and their replacements who
shall hold office for the periods described above and/or in the By-Laws, provided however, that
any Director appointed by Declarant may only be removed by Declarant, which removal can be
at any time, with or without cause, in which event Declarant may designate a replacement
Director. For purposes of clarification, non-Declarant Directors appointed or elected as a result
of a removal shall serve, or be allowed to serve, for the unexpired term of the Director they
replace unless otherwise removed pursuant to the terms of the By-Laws.

8.5  First Directors. The names and addresses of the members of the first Board of
Directors who shall hold office until their successors are appointed by Declarant or clected on
and after the Tumover Date and have qualified, as provided herein and/or in the By-Laws, are as

follows:
NAME ADDRESS
Brett Dill c/o Swerdlow Group
3390 Mary Street, Suite 200

Coconut Grove, FL 33133

Michae] Tillman 15045 Biscayne Boulevard
North Miami, FL 33181

Adam Silfen cfo Lefrak
40 West 57 Street, 23™ Floor
New York, NY 10019

8.6  Standards of Conduct. A Director shall discharge his or her duties as a director,
including any duties as a member of a Committee, in good faith, with the care an ordinary
prudent person in a like position would exercise under similar circumstances, and in a manner
reasonably believed to be in the best interests of the Association. Unless a Director has

6
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knowledge concerning a maiter in question that makes reliance unwarranted, a Director, in
discharging his or her duties, may rely on information, epinions, reports or statements, including
financial statements and other data, if prepared or presented by: onme or more officers or
employees of the Association whom the Director reasonably believes to be reasonable and
competent in the manners presented; legal counsel, public accountants or other Persons as to
matters the Director reasonably believes are within such Person's professional or expert
competence; or a Committee of which the Director is not a member if the Director reasonably
believes the Committee merits confidence. A Director is not Liable for any action taken as a
director, or any failure to take action, if he or she performed the duties of his her office in
comnpliance with the foregoing standards.

ARTICLEY
FFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Association and shall serve at the pleasure of the Board of Directors. The By-Laws may provide
for the removal from office of officers, for filling vacancies and for the duties of the officers.
The names and addresses of the officers who shall serve until their successors are designated by
the Board of Directors are as fo]lows:

President: Brett Dill

Vice President: Michael Tillman

Secretary and Treasurer: Adam Silfen
ARTICLE 10

INDEMNIFICATION

10.1 Indemnity. The Association shall indemnify any Person who was or is a party or
is threatened to be made a party to any threatened, pending or contemplated action, suit or
proceeding, whether civil, criminal, administrative or investigative (collectively "Action”}), by
reason of the fact that he or she is or was a director, employee, officer or agent of the Association
( an "Association Person"), against expenses (including attorneys' fees and appellate attorneys'
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by any
such Association Person in connection with such Action, if an Association Person acted in good
faith and in a manner such Association Person reasonably believed to be in, or not opposed to,
the best interests of the Association and with respect to any criminal action or proceeding, had 0o
reason to believe such Association Person's conduct was unlawful. The Association shall not,
however, indemnify any Association Person as to matters to which such Association Person shall
be finally adjudged in any such Action to be liable for gross negligence or gross misconduct in
the performance of the Association Person's duty. The termination of any Action by judgment,
order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of
itself, create a presumption of gross negligence or gross misconduct, The foregoing right of
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indemnification shall be in addition to any other rights to which an Association Person may be
entitled as a matter of law or otherwise.

10.2 [Expepses. To the cxtent that an Assoctation Person has been successful on the
metits or otherwise in defense of any Action, or in defense of any claim, issue or other matter
whether or not suit is actually instituted, the Association Person shall be indemnified against
expenses (including attorneys’' fees and appellate attorneys' fees) actvally and reasonably
incurred by such Association Person in connection therewith.

10.3 Approval. Any indemnification under Section 10.1 (unless ordered by a court of
competent jurisdiction) shall be made by the Association only as authorized in the specific case
upon a determination that indemnification of an Association Person is proper under the
circumstances because such Association Person has met the applicable standard of conduct set
forth in Section 10.1. Such determination shall be made (a) by the Board of Directors by a
majority vote of a quorum consisting of Directors who were not parties to such Action, or (b) if
such quorum is not obtainable, or, even if obtainable, if a quorum of disinterested Directots so
directs, by independent legal counsel in a written opinion, or by a majority of the Members.

104 Advances. Expenses incurred in investigating any such claim in connection with
the establishment of a defense to such claim or in defending an Action may be paid by the
Association in advance of the institution, against any such Association Person, of any such
Action, we well as prior to the final disposition of such Action (if such Action is actually
instituted), as authorized by the Board of Directors in any specific case upon receipt of an
undertaking by or on behalf of such Association Person to repay such amount unless he/she/it
shall ultimately be determined that such Association Person is entitled to be indemnified by the
Association as authorized in this Article 10.

10.5 Miscellaneous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any
By-law, agreement, vote of Members or otherwise, and shall continue as to a person who has
ceased to be an Association Person and shall inure to the benefit of the heirs and personal
representatives and successors and assigns of such person.

10.6 Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any Person who js or was an Association Person or is or was scrving, at
the request of the Association, as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him or
her and incurred by him, ber or it in any such capacity, or arising out of his/her/its status as such,
whether ot not the Association would have the power to indemnify him/her/it against such
liability under the provisions of this Axticle.

ARTICLE 11
BY-LAWS

11.1 Adoption. The first By-Laws of the Association shall be adopted by the

Board of Directors and may be altered, amended or rescinded by the Directors, Members or thejr
Representatives and Declarant in the manner provided in the By-Laws and the Declaration.

8
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11.2 Priority of Documents. If any irreconcilable conflict should exist, or
hereafter arise, with respect to the interpretation of these Articles and the Declaration or the By-
Laws, the provision of the Declaration shall prevail, but these Articles shall prevail over the
\ provision of the Bylaws.

\ i ARTICLE 12
AMENDMENTS

12.1 Notice, Notice of the subject matter of a proposed amendment shall be included

\ Amendments to these Articles shall be proposed and adopted in the following manner:
in the notice of any meeting at which the proposed amendment is to be considered.

122 Adoptijon. A resolution for the adoption of a proposed amendment may be
proposed either by a majority of the Board of Directors or by not less than one-third of the
Members of the Association. Directors and Members not present in person or by proxy at the
meeting considering the amendment may express their approval in writing, providing the
approval is delivered to the Secretary at or prior to the meeting. The approvals must be:

(a) by not Jess than a majority of the votes of all of the Members, or their
. Representatives, represented at a meeting at which a quorum has been
attained and by not less than sixty-six and two-thirds percent (66-2/3%) of

the Board of Directors; or

| {b) by not less than seventy-five percent (75%) of the votes of all of the
\ Members, or their Representatives, represented at a meeting at which a
quorum has been attained; or

(c) by not less than one hundred percent (100%) of the Board of Directors.

123 Limitation, No amendment shall make any changes in: (i) the qualifications of
membership, (i) the voting rights or property rights of Membets, (iii) Sections 4.3, 4.4 or 4.5 of
Article 4, entitled "Powers"; or (iv) this Section 12.3, without, in each case, the approval in
writing of all Members and the joinder of all record owners of mortgages upon Parcels. No
amendment shall be made that is in conflict with 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 provided in favor of or reserved to Declarant, unless Declarant shall join in
execution of the amendment.

124 Declarant. Declarant may amend these Articles consistent with the provisions of
the Declaration allowing certain amendments to be effected solely by Declarant.

12.5 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 certified by the Secretary of
State shail be recorded in the public records of the County.
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ARTICLE 13
PROVISIONS AFFECTING DIRECTORS AND OFFICERS

13.1 Transactions with Affjliates. No contract or transaction between the
Association and one or more of its Directors or Officers, or between the Association and any
other corporation, partnership or other organization (including Declarant or its affiliates), or
association, in which one or more of its Directors or officers are directors o officers have a
financial interest or by what they are employed, shall be invalid, void or voidable solely for this
reason, or solely because the Director or officer is present at or participates in the meeting of the
Board or committee(s) thereof which authorized the contract or transaction, or solely because
his, her or their votes being counted for such purpose. No Director or officer of the Association
shall incur liability by reason of the fact that he or she is or may be interested in any such
contract or transaction. Interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board of Directors or of a committee which authorized the contract
or transaction in question.

13.2 Release. Upon the resignation of a Director who was on the original Board of
Directors, or a Director designated by Declarant, or upon the resignation of an officer who was
one of the original officers as designated in these Articles, or an officer of the Association
elected during the period in which Declarant controlled the Board of Directors, such resignation
shall operate to and shall remise, release, acquit, satisfy and forever discharge such officer or
Director of and from any and all manner of action and actions, cause and causes of action, suits,
debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts,
controversies, agreements, promises, variances, trespasses, damages, judgments, and executions
which the Association or Members had, now have or may subsequently have or which any
personal representative, successor, heir or assign of the Association or Members subsequently
can, shall or may have against such officer or Director for, upon or by reason of, any matter,
cause or thing whatsoever from the beginning of the world to the day of such resignation, except
for such Director's or officer's willful misconduct or gross negligence.

ARTICLE 14
; REGISTERED AGENT

The initia! principal office and mailing address of the Association shall be 15045
Biscayne Boulevard, North Miami, FL 33181, with the privilege of having its office and branch
offices at other places within or without the State of Flerida.

The initial registered agent shall be Charles W. Edgar, ITI, Esq. having an address of 8409
North Military Trail, Suite 123, Palm Beach Gardens,

10
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ACCEPTANCE OF APPOINTMENT
AS REGISTERED AGENT
The undersigned, who has been designated in the foregoing Articles of Incorporation as

registered agent for the corporation, agrees that (i) the undersigned accepts such appointment as
registered agent and will accept service of process for and on behalf of said corporation, and (ii)

the undersigned is familiar with and will comply with any and all laws relating to the cormplete
and proper performance of the duties and obligations of a registered agent of a Florida

corporation,
Dated: asof Tore [S 2014
REGIS @

Charles W. Edgar, I1I, Esq.
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