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ARTICLES OF INCORPORATION 2o . =

27!
ONE BAY CONDOMINIUM ASSOCIATION, INC. St -

The undersigned incorporator, for the purpose of forming a not for pmﬁt corporation under
Chapter 617 of the laws of the state of Flonda, hereby adopts the following A rricles of Incorporanion:

ARTICLE 1 - NAME AND ADDRESS

The name of the corporation shall be ONIL BAY CONDOMINIUM ASSOCIATTION ! INC.
The prineipal address of the Corporation 1s 3915 Biscayne Boulevard, Suite 402, Miame, Flornda 33137,
For convenience, the Corporaiion shall be referred toin this mstrument as rhe “Associaton,” the

Declaration of Condomimum as the “Declaration.” these Artcles of Incorporation as the “Arncles!
and the Bylaws of the Assocation as the “Bylaws.”™

ARTICLE 2 - EFFECTIVE DATE

The Corporanion’s cffective date shall be Mayv 22, 2018,
ARTICLE 3 - PURPOSE

The purpose for which the Association is organized 15 10 provide an entiry under the IFlorida
Condominium Aci as it exists on the date hercof (the “Aet™) for the operanion of thar cermin

comdominium located or to be Jocated 10 Miami-Dade County, Flonda, and known as ONE BAY
CONDONINIUM.

ARTICLE 4 - DEFINITIONS

The terms used i these Arucles shall have the same defininons and meanings as those set forth
in the Declaration, unless herein provided ro the contrary or unless the contexr otherwise requires.

ARTICLE 5 - POWERS

The powers of the Assoctaton shall inelude and be poverned by the following:
3.1, General. The Association shall have all of the common-iaw and samirory
powers of a not for profit corporation under the laws of the state of Florda that are not i conflict
with the provisions of these Arncles, the Declaration, the Brlaws, or the Act.

3.2,
as limuted by these Articles, the Belaws, and the Declaranion (to the extent that thevy are not in conflict
with the Act) and

all of the powers reasonably necessary 1o operawe the Condominmum under the

Declaranon and as more particularly deseribed in the Bylaws, including, but not limited 1o, the
following:

Lnumeranon. The Association shall have the powers ser forth in the Act except

(a) Ty make and colleer assessments and other charges against members as
Uit Owners, and to use the proceeds thereof 1 the exeraise ot its powers and duties.
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() To buv, own, operate, lease, scli, trade, and morrgage borh real and
personal properry as may be necessary or convenient i the administration of the Condomimum or

Associanon Propermy.
\ 53 1 P mn

(¢} To maintain, repair, replace, reconstruct, add 1o, and operate the
Condominium Property, and other property acquired or leased by the Associanon.
purry ) !

() T'o purchase msurance upon the Condonuntum Property and msurance
tor the protection of the Association, s Officers, Dircctors, and Unit Owners.

(©) To make and amend reasonable rules and regulations as provided n the
Bylaws.

(1 Fo approve or disapprove the leasing, sransfer of ownership, and
occupancy to the extent authorized by the Declaration.

{u) To enforce by legal means the provisions of the Act, the Declaration,
these Articles, the Bylaws, and the Rules and Regulations.

{(h) o contract for the management and maintenance of the Condominium
Properiv and 10 authorize a management agent (which may be an affiliate of the Developer) o assist
the Association in carrving out its powers and duties by performing such functions as the submission
of proposals, collection of assessments, preparation of records, enforcement of rules, and mamtenance,
repair, and replacement of the Common Llements using funds made available by the Association. The
Association and its Officers shall, however, retain ar all tmes the powers and dunes granted by the
Condominium Act, including, but not lmited to, the levy of assessments, promulgation of rules, and
execution of contracts on behalf of the Associanon.

(i) To emplov personnel o perform the services required for the proper
operation, malntenance, conservaton, and use of the Condominium.

() To borrow money, pledge the assers of the Assoclation as sccunity for
horrowed funds, and exceute evidence of indebedness.
3.3 Condominium Properry. All funds and the ntle to all propu.rtlu acquired by the
Association and their proceeds shall be held for the benefir and use of the members i accordance with
the provisions of the Declaranon, these Articles, and the Bylaws.

3. Distrtbunion of Income; Dissolurion. The Associaton shall make no dismmbution
ol income to its members, Directors, or Officers. However, the assets of the Corporanon may be
distnibuted 1o 115 members, 0 connection with the wemination of the Condominmum and the
dissolution of the Associaton, as provided by the Declaration. This provision shall nor apply to the
distribution of insurance proceeds as provided in the Declaration, nor the distribution of proceeds
atfillated with termination or condemnation, as provided in the Declaranon and the Act

3.5. Limitation. The powers of the Association shall be subject to and shall be
exerctsed i accordance with the provisions hercot and of the Declaranon, the Bylaws, and the Acr,
provided that, in the event of conflict, the provisions of the Acr shall control over those of the
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Declaranion and Bylaws.
ARTICLE 6 - MEMBERS

6.1, Membership. The members of the Association shall consise of all of the record
tile Owners of Units in the Condominium from nme ro time. and., afrer rermination of the
Condominium, shall also consist of those who were members at the time of such termination, and their
suceessors and assigns, New members shall deliver a true copy of the recorded deed or othet
instrument of acquisition of title 1o the Associanon.

6.2, Assignment. The share of a member in the funds and assets of the Assoaanon
cannot be assigned, hyvpothecated, or rransferred in any manner except as an appurtenance to the Unit
for which that share is held.

(.3, Voting. On all matters on which the membership shall be entitled 1o vore, there
shall be onlv one vore for cach Unir, which vore shall be exercised or cast in the manner provided by
the Declaration and Bylaws, Any person or ety owning more than ane Unir shall be entitled to one
vore for cach Unit owned. Those Members whose voting rights are suspended pursuant to the terms of
the Condominium Documents and/or Florida Law shall not be entitled 1o cast the vote assigned to the
Unir for which the suspension was levied during the period of suspension,

64 Meatings. The Bylaws shall provide for an annual meenng of members, and may
provide for regular and special meetings of members other than the annual meering.

ARTICLE 7 - TERM OF EXISTENCE
The Assoctaton shall have perperual extstence.
ARTICLE 8 - INCORPORATOR

The name and address of the Incorporator of this Corporation is Rafacl Sanchez-Aball, Lsq.,
whose address 3 204 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 9 - OFFICERS

The atfairs of the Associaton shall be administered by the Officers holding the offices
designated in the Bylaws. The Officers shall be appointed by the Board of Dirccrors of the Assocanon
at its first meeting following the annual meeting of the members of the Assocanon and shall serve at
the pleasure of the Board of Directors. The Bylaws may provide for the removal from office of
Officers, for Ailling vacancies, and for the duties and qualificanions of the Otficers. The names and
addressex of the Officers who shall serve untl their successors are designated by the Board of

IDhrectors are as follows:
President: FFrancisco Silva

3915 Biscavne Boulevard, Suite 402
Miami, Florida 33137
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Vice President: Kenny Tharringron
3915 Biscavne Boulevard, Suite 402
Miamy, Flonda 33137

Sceretary: Kennv ‘Pharnngton
3915 Biscavne Boulevard, Surte 402
Miami, Florda 33137

ARTICLE 10 - DIRECTORS

(0.1, Number and Qualification. The properrv, business, and aftairs of the
Association shall be managed by a board consisting of the number of Directors determined in the
manner provided by the Bvlaws, but which shall consist of not less than three (3) Direcrors and which
shall always be an odd number.

102, Dutes and Powers. All of the duries and powers of the Association existing
under the Act, Declaration. these Artcles, and the Bylaws shall be exercised exclusively by the Board of
Directors (or as may properly be delegated by the Board to its agents, contractors, or employees),
subject only to approval by Unit Owners when such approval is specifically required.

0.3, Election: Removal. Dircctors of the Associanon shall be clecred at the annual
meeting of the members in the manner determined by and subject 1o the qualifications set forth in the
Bylaws. Directors may be removed and vacancies on the Board of Direcrors shall be filled i the
manner provided by the Bylaws.

104, Term of Developer’s Directors. The Developer of the Condominium shall
appoint the members of the first Board of Dircctors and their replacements who shall hold office for
the periods deseribed i the Brlaws.

10,5, Fiest Directors. The names and addresses of the members of the first Board of
Dirccrors who shall hold office untl their successors are elected and have taken office, ax provided in
the Bylaws, are as follows:

NAMIS ADDRESS

Francisco Silva 3915 Biscavne Boulevard, Suite 402, Miami, Flonda 33137
Nicolas Guzman 3915 Biscavne Boulevard, Suite 402, Miami, Flonda 33157
Kenny Tharringron 3915 Biscayne Boulevard, Suite 402, Miami, Flonda 33137

ARTICLE }1 - INDEMNIFICATION

111, Indemnite. The  Assoctagon  shall indemnify any  Ofhicer, Director, or
Commitiee Member who was or is a party or is threatened to be made a party to any threatened.
pending, or contemplated acuon, lawsuit, or proceeding, whether cvil, criminal, administrative. or
mnvestigarve, by reason of the fact that he or she 1s or was a Director, emplovee. Officer, or Comnurtee
Member of the Association, against expenses (including atrorneys™ fees and appellate attorneys’ fees),
judgments, fines, and amounts paid in settiement acrually and reasonably incurred by that person in
connection with such action, lawsuit, or proceeding unless (a) a court of comperenr junsdiction
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determines, after all available appeals have been exhausted or not pursued by the proposed indemnitee,
that he or she did not acr in good faith or in a manner he or she reasonably believed to be not in, or
opposcd to, the best interest of the Association, and, with respeet to any criminal acdon or proceeding,
that he or she had reasonable cause to believe his or her conduct was unlawtul, and (b) such court
further specifically determines that indemnification should be denied. The ermination of anv acuon,
lawsuir, or proceeding by judgment, order, sertlement, conviction, or on plea of nolo coniendere or 1ts
cquivalent shall nor, of iself, create a presumption that the person did nor act in good fatth or did act
in 2 manner thai he or she reasonably believed o be not in, or opposcd to, the best interest of the
Association, and, with respect to any criminal acton or proceeding, that he or she had reasonable cause
10 believe that his or her conduet was unlaw ful.

11.2. Lixpenses. To the extent that a Director, Officer, or Commirtee Member has
been successful on the merits or otherwise in defense of any acton, lawsuit, or proceeding referred to
in Scction 10.1 above, or in defense of anv claim, issue, or matter therein, he or she shall be
indemnified against expenses (including attorneys” fees and appellate atorneys” fees) actually and
reasonablv incurred by him or her 0 connection with that defense.

11.3.  Advances. Expenses incurred in detending a civil or criminal action, lawsulr, or
proceeding shall be paid by the Association in advance of the final disposinton of such action, lawsuir,
or proceeding upon receipt of an undertaking by or on behalf of the atfecred Direcror, Officer, or
Committee Member 1o repay such amount unless it shall ulumarely be determined that he or she 1s
entitled to be indemnified by the Association as authortzed in this Artcle 11,

114, Miscellancous. The indemnificarion provided by this Ardele shall nor be
deemed exclusive of any other rights o which those secking indemnification may be eniitded under any
bylaw, agreement, vote of members, or otherwise, and shall continue as 10 a person who has ceased to
be a Direcror, Officer, or Committee Member and shall inure to the benefit of the hetrs and personal
representatives of that person.

115, losurance. The Association shall have the power to purchase and maintain
msurance on behalf of any person who is or was a Direcror, Officer, Committee Member, emplovee, or
agent of the Association, or is or was serving, at the request of the Association. as a Director, Officer,
Committee Member, emplovee, or agent of another corporation, partnership, jomt venture, trust, or
other enrerprise, against any liability asserted against him or her and meurred by him or her i any such
capacity, or arising out of his or her stares as such. whether or not the Associanon would have the
power to indemnify him or her agamst such liabitiny under the provisions of this Arncle,

ARTICLE 12 - BYLAWS

The first Bylaws of the Associaton shall be adopred by the Board of Directors and mav be
aliered, amended, or rescinded in the manner provided in the Bylaws,

ARTICLE 13 - AMENDMENTS

Amcendments to these Articles shall be proposed and adopied i the followmg manner:

13.1 Proposal of Amendments. An amendment may be proposed by the President of
the Association, a majority of the Directors, or by 23% of the entire Voting Inierests.
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13.2  Proposed Amendmeni Format Proposals to amend existing Arncles shall
conrain the full ext of the Article o be amended. New words shall be underlined and words o be
deleted shall be steek—through. 1f the proposed change 1s so extensive that this procedure would
hinder rather than assist understanding, a notation must be nseried immediarely preceding the
proposed amendment stating, “SUBSTANTIAL REWORDING OF ARTICLE. Stiis ARTTCLIL
NUMBER... FOR PRESENT TIENTT

153 Notce. Cnpics of proposed amendments shall be included 3 the nonce of any
mecting at which a proposed amendment is 10 be considered or in connecrion with documentation for
action without a mecting.

134 Adoption, A resolution for the adopnon of a proposed amendment may be
adopted by a vote of noi less than two-thirds (2/3) of the Voting Interests of the Associrnon present
(in person or by proxy) and vorng at a duly nouced meeting at which a quorom is present, or by the
written agreement of not less than two-thirds (2/3) of the entire Voting Interests. Amendments
correcting errors, omissions, or serivener’s errors may be execured by the Officers of the Association,

upon Board approval, without need for Association membership vote.

135 Limitaton. No amendment shall be made that is in conflice with the Act, the
Declaration, or the Bylaws, nor shall any amendment make anv changes that would 1 any way affect
any of the nghts, privileges, powers, or options herein provided m favor of or reserved 1o the
Developer, or an affiliate, successot, or assign of the Developer unless the Developer shall jomn i the
exeeution of the amendment. No amendment to this paragraph 12,3 shall be cifecuve.

13.6 Developer Amendments, To the extent lawful, the Developer may amend these
Articles consistent with the provisions of the Declaraton, including, but not limited ro, Article 15.4 and
Article 15.6 of the Declaranon, allowing certain amendments o be cffected by the Developer alone,

13.7 Recording. A copy ot cach amendment shall be filed with the Secretary of State
under the provisions of applicable Florida law, and a copy certified by the Secrerary of State shall be
recorded in the public records of Miami-Dade County, Florida, ’

ARTICLE 14 - INITIAL REGISTERED OFFICE, ADDRESS,
AND NAME OF REGISTERED AGENT

The nital registered office of this Corporaton shall be at 264 Almera Avenue, Coral Gables,
Florida 33134, with the privilege of having its office and branch offices ar other places within or
without the state of Florida, The initial registered agent of the Corporation shall be Rafacl ). Sanchez-
Aballi P.AL who shall also be a resident agent, whose address is 264 Almeria Avenue, Coral Gables,
Florida 33154

e . .
le\\"’-IiI'\N ESS WHERZOF, the Incorporator has affixed his signarure the day and vear set forth
l)cl()/w.

AT e ‘,’ . -
Rl fae] Sanchez-Aballi, Esy. Incorporator
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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 comphance with the laws of FFlorida, the following is submitted:

That desiring to organize under the laws of the state of Florida wieh its principal office. as
indicated in the foregeing Articles of Incorporadon, i the Couniy of Miami-Dade. Florida, the
corporation named in those Articles has named Rafacl [. Sanchez-Aballi DAL whose address 15 264
Almieria Avenoe, Coral Gables, Plorida 33134, as its staturory registered agent.

Having been named the statutory agent ol the corporation at the place designated m- this
certificate. T hereby aceept the same and agree to act in this capacity and agree to comply with the
provisions of Florida law relative to keeping the registered othice open.

REGISTERED AGENT

RAFAELJ SANGHEZ-ABALLI P.A.
%

e A7

%R'\ﬁyhmhu Aballi, President

DATED: AMAY 22 2018
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