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ARTICLFS OF INCORPORATION
OF
BAHIA MAR DIASTER ASSOCIATION, INC.
(A Florida Corporation Not For Profit)

fn order to form a corperation not for profit under and in accordance with the Provisions
of Chapler 617 of the Florida Siatutes. the undensigned horehy incorporates this corperation not
for profit for the purposes-and with the powers hereinaller se fona and, 1 that emd. the

undersigned, by these Articles of Incorporation, cettifies as follaws:

ARTICLE ;
DEFINITIONS

The following words and phrages whin dsed in héseArticles of Incurporation (uniess the
coment clearly refleets another meaning) shall have the following meanings:
N “Artivles” means these Articles of Incorporarion and uay amendments hereto.
2 “Assessment” means any churges which may be asseszed under the Declaration
from time 1o tmke against the Members of the Assciation, inctuding “Regular Assessments™.
“Special Asscssments”- and  “Default  Assessments” {as such terms ane defined in the

-

Declaration):
“Association” means the Babia Mur Mastor Associmtion, Inv.. a Florida corpontion

-

.
not-for-provit,

“Avthorized Representative™ mean the pesson designated by each Member 10 be

4.
Dircetors and 10 vate un any

the Authorized. Representatives of such Member on the Board uf
matier 10 he vated on by such Member as a Member or gs 2 member of the Board of Direciors,

5. “Babia Mar Complex” or "Master Premises” or “Demised Premises™ or
“Property” shall mean the feasehold intercit 6f Rabn of the Master Premises demised by the
City © Rahn under the Master Leuse, which |s comprising the Lipland Premises and the Marina

Property.

4. “Bylaws” means the Bylaws of the Association and any wimendmuents. thercio.

7. “City” shall mean the City ol Font Lauderdnle, Florida,

8. “County™ shatt mean, Broward County, Florida.

9. ‘Declration” mcans the Declaration of Covenants and Restrictions of Rahia Mar
Master Assoviation, Inc. to be recorded amongst the Public Records of the County, as it muy be
amended or sepplementad from time 1o time. =
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. Develuper™ meuns Rahn. its successors and assigns, and any other party-it may
assign Ks rights, in whole ur in pan, as Developer in WIIling pursuant tn a written assignment
recorded in the Public Records of the Cauny.

. “Governing Documents” means the Declaration. these Articles, the Bylaws, and
any Rules and Regulations promulgated by the Association’s Board of Directors.

L2, “Majority Voie™ shall inean: the mujority vote of the members of the Hoard of
Directors provided that as ionp as Developer is u lessee of the Master Lease, the term Majority
Vote shall meun a ingjority of the Board of Directors appointed by the Class A Member.

3. “Marina Property™ shall mean the marna aren situated in the Bahia Mar
Complex in the County (from the water. property Hine to the wawer side of at! Hulkheuds) snd all
imprevements thereon, including, but not fimited to. e docks and sccessories: in such area and
piers, wharls. pilings,-and secunity zates/structures at the entrance of some of tie docks. as more
particularly deseribed on Exhibit C attached heretd and made a part hereaf.

4. “Marina Sublease” shall mean that cerwin Sublease and Easement Apreement
dated as of May 13, 2019 between Rahn and Raha Marina, [L1.C.

15, “Muster Lease” shall mean and refer to that cenain Amended and Restated Lease
Agreemrent duted January 4. 1995 by aid between the City of Fort jLauderdale. Florida and
RAHN BAHIA MAR, LL.C. s Delaware limitad liabikity company; recorded in Official
Records Book 23158 Page 347 of the Public Récords of Broward Coumy, Floride, and any
amendmenis, renewals, extensions, o7 continuations thereof,

16, "Member™ or “Association Member™ shall meun and refer to any person. or
wntity holding any of the classes uf membership deseribed within Anticle V.

I7. “Rahn? shall mcan Ruhn Bahia Mar. LLC. its suceessors and 35signs.

I8. “Swired Areas” shall mean the (i), Bulkheads. (ii) Drives and Parking Arens,
titi) Buardwelk; (iv) Landscaping, (v) Dumpster. Refuse and Mainienance Area, (Vi Pool. {vii)
Batroom:Showers., ¢viil) Fitness Center. (ix) Tennis Courts, andior ix} Laundry, Room, as such
ureas are defined in the Maring Subiease.

19, “Shared Expenses™ shall have the meuning set torth in the Marina Subleusy,

20, “Uplund Premises” shall mean the portion of the Bahia Mar Complex not
including the Marina Property.  Ruhn shall hove the right, but not the obligation, 1o assign (in
whale or-in part) the Uplund Preniises pursuant te ooe or more sublease(sy or assignimeni(s) to:
such person(s) as Rahn mas designate trom time to tims (individually an “Upland Sublease™
and coliectively, ~Uptand Subkeases™).

2t “Weighted Vate™ shall mean the majority vote of the Authorized Representinives
af the Members as Members or as a member of the Board of Direclors, provided thal g5 long-ag
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Devcloper is a Jessee of the Master Lease the tenn Weighted Vote shali mean a majarity of the
Authorized Representatives of the Cluss A Member.

Unless otherwise defined herein. the teems defined in the Declarmion are incorporated
ferein by sererence and shatl appear in initial capital letters eachirime such terms appears in these
Articles..

ARTICLE B
NAME

The nam of this corporation shali be BAHIA MAR MASTER ASSOCIATION, INC..
a Flurida corporation not for profit, whose principal address and mailing address is 1173 WE.
123" Streer. Suite 102, North Miasmi, Florida 33161 Atm: I, Kenneth Tarte,

ARFICLE N
PURPQSES.

The purpose fur which the Association is ouganized is W take tide w certain Associalion
dssers, aperate. administer, manage. lease and maintain the Bahia Mar Complex in accordance
with the terms of, and purposes.sct forth in, the Declaration and 1o carry oul the covenants and
enforce the provisions of the Declaration,

ARTICLE IV

POWERS
The Association shall have the following powers and shall be geverned by the following
provisions:
A, The Associgtion shall have all of the common law and stalutory powens ol a

corporation not for profi.

B. The Association shall hzve alf of the powers grunted 1o -the Association i the
Governing Documents.  All of the provisions ol the Declaration and Bylaws whith grant powers
10 the Association are incorporated into these Amicles,

C. The Association shall have all of the powers rezsonably necessary o impicmen
the purposes of the Association, including. but not limited to, the following;

1. To perform any act required ar contemplated b it under the Governing
Documents,
b 1o make. estabiish. amend and enforce reasonable rules and regulations
governing the use of the Shared Areas.
i Ter make, fevy and coltect Assessinents for the purpose of obtainig funds
from its “Members” (as hereinatier defined) 1o pav Shared Exponsss and other costs defined in

4Q5G7357.7
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the Declaration and costs of collection. and to use and expead the nrocecds of Assessuments in the
exervise of the powers and duties of the Association.

4, To maintain, repoir, replice and operate the' Shares Facilities in
steordance with the Governing Documents.

E% To enforce b Jogul means e obligations of the Members and tie
provisions of the Governing Documents,

6. To employ personnel. retain independent contructors and professional
personncl. and enter into service coniracts w0 provide tor the maintenance,  operation,
administration and managenent of the Shared Facitities and. w cner into any other agreennenis
consistent with the purposes of the Association. inchading, but not fimited to. sgreements with
respect (o protessional management of the Shared Facilitics and to detegate 10 such professional
manager coruin posars and duties of the Assoviution.

I. Toenter juto the Declaration and any amendments thereto and instruments
referred to therein,

8. Lo provide. W the estent deemed necessary by the Bourd, any and all
services and du any and all things which are incidental 1o or in furtherunce of things fisted hercin
of to carry ot the Association mandute to keep snd maintain the Balvia Mar Complex in i proper
and sesthetically pleasing condition and 10 provide the Mcembers with services, amenities,
controls and enforcement which will enhance the quality of lite uf the Rahix Mar Complex,

9. Notwithstanding amvihing  comained  hertin 10 the confrasy,  the
Associaiion shall be required to obtain the spproval of seventy-live percent {75%) of the
Authurized Representatives of the Members (a1 a duly called meeting of the Members i which o
quorum is present) prior to the vngagement of legal counsel by the Association for the purpuse of
suing, or. making. preparing or investigating any lawsuit, or commencing any lawsuit other than
for the following purpuses: '

{a) the collection af” Asscssments;

(b) the collection of other chargzs which Qwners are oblignted 1o pav
pucsuant 1o the Governing Documents:

{<i the enforcement of any applicable use und QCCUPANCY restriciions
contained in the Governing Documents,

«d) Jeafing with an emergency when waiting m oblain the approval of
the Mumbers cremez a substantial risk of irtepiable miury 1o the Shares ‘Facilities or
Member(s) (the imminent expiration-of a statwte of Hmitations shall not be deemed an emergency
obviating the need 1or the fequisite vote of seventy-tive percent (73%) of the. Authorized
BEapresentutives of the Members): or

te} fiting & compulsery comterclaim.

20507357.7 4
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ARTICLE Vv
MEMBERS AND VOTING

A Membership in the Assogiation, There shall be four classes of membership in the
Association. A “Member” may belong W mote Lhan one class:

k. Class A Class A Moembers shalt be the Devetoper andfor any permitted
suceessorts) or assian(s) (in whole or in par. direct or indirect) of the lessee interest
undér the Master Lease. ™

2. Class. B. Class 13 Member shall be the Marina Sublessev o a peFmitied
successor or wssign of the entire Marina Sublessee interest in the Marina Sublease o the
extent penniudd underthe Maring Sublease,

3 Class €. Class C! Members shall be euch of the sublessees of the Uipland
Premisés whom are operating a hotel(s), restaurani(s). or other commercial enlerprise(s)
who is designaied in writing by Develuper from time to time as a Class C Member:

4. Class 1. Class D Members shall be sach of the sublessees of the Upland
Premises whom are submitied 1o condominium form of ownership or established’ as
homdowners” aysoviations by Developer (or assiyns of Developer} whereby such Member
shall be such condominium assucialion or homeowners® assuciation, as applicable.

Lach Member shalt have the right to appoint its- Authorized Represeniative(s) o
voie on all inatters to be voted un by the Members as follows:,

{5 Each Membrer (oiher than the Class A Member) shali be entitled to
appaint one { 1) Authorized Representative and

(i) The Class A Member shall have the right 1o appoint the aumber of
Authorized Represeniatives eyual 10 the greater of (a) tour or {b) the number egual 1o all
Authorized Representatives appointed by the Class B. Class € and Class D Members plus woe
(2) el ifall Authonized Representatives of the Class I3, Class C and Class D eyual five (5 vutes
then the Class A Member may appoint seven (7) Authorized Represematives with the right w2
VOLE SOVED (7)) VOWS),

£. tntitlement 10 Vo, Every Class of Membership shall bave the right w vote its
membership interest on matiers thut require a membership vire through the Weighted Vote of the
Authortzed Represenatives as expressly set fonh in the Declaration, Mo change in the
ownership or Authorized Representative of a Member shail be efivetive for voting purposes
unless and until the Board of Directors is given aciual written notice of such change and is
provided satisfaceory proot thereof, Notwithstanding anything contained herein o the contrary.
no Werghted Vote or vote or action of the Members. Directors or Authorized Representatives
may nupair, diminish. or adversely-affeer, in any matertal manner, the rights or property of the
Murina Sublessee in a1 manner disciiminatory [rom other Members or may aiiect the Maring
Sublessee’s use of the Marina Property or the Marina Covenant {(as defined in the Marina

40507357.7 5
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Sublease) pursuunt 0 the terins of the Marina Sublease unless the Authorized Represeniative of
the Class B Member has consented in writing.

C. Quorum. A quorum of Members for conducting busisness at a meeting of the
Members shall be anendunce, in pemon or by prosy, by a least three {3) Authorized
Representatives of the Members but no quarum of Members shall oceur withoul a mgjoriry of the
Class A Authorized Representatives being present or by proxy.

ARTICLE Vi
TERM

The wem for which this Assuciation is to exist shail be perpetual.  In the event of
dissolution of the Association (unlcis same is reinsided), other-than incident w a merger or
censolidation, all of the assets of ti Association shall be convevad 10 a similar not for prolit
corporation or 2 public agency having a similar pumpose, or. any Member may petition the
appropriate circuit court of the State of Florida for the appointnient of a receiver to manage the
aftuirs ol the dissolved Association and ‘its properties in the pluce and instead ol the disgolved
Association und to make such provisions as may be necessary for the continued: management of
the affairs o the dissolved Association and its properties.

ARTICLE vii

The naine and wddress of the Incomporator of these Articles is:

J. Kenneth Tate
L1785 N.E. 125% Street: Suite 102
Nosth Miami. Florida 33161

ARTICLE VAT
OFFICERS

The Board af Directors shal elevt, by Majority Ve, its olficers at the amual meeting of
the Buard of Directors. The Assoviation shall have a President whe shall be the Association’s
chiel executive afticer ad who shali be the chairperson au all meetings of the Members of the
Association and all meetings of the Board of Directors. The' Associanon shall huve a Vice,
President who shull auiomatically assume the privileges and duties of the President during
periods of the President’s unavailability or upon the President’s resignation, death. incapacin. or
removal from office, The Association shall have o Secretary who shall supervise the iaking of.
meeting rninuies. Unless delegated o a manager or other Association employee or agent. the
Association’s Seeretary shali be the Association's records custodian and shall maintam the
Asseciation’s books and records using reasonable care. The Association shall -also have a
Treasurer who shull supervise the Association’s financial alTairs. be principally responsibic for
proposing budgets end budget chanpes. present financial reports or Hinancial summaries at all
meetings of the Association’s Roard of Dircetors. and be principally responsible: for monitoring
the collection of Association receivabies and the payment of Assaciation obligations.  Any
person may simelanecusly hold wo officer positions except that the President and Vice

40507357.7 a
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President may ot be the.same person. Any officer may resign at any time by tendering his or
ber notice of resignution in writing 10 the Secretary with a copy 1o the President. Any officer
may be remeved from office andior replaced by Majority Vote af all of the members of the
Bourd of Diesctors serving at the time that snch vouwe is taken,

ARTICLE EX

The numes of the officers who 2ne to serve until the first annual mecting of the Board of
Directors tollowing incorpoemion of the Assuciation are as tollows:

President James V. Tare
Vice PresidentSecretany Treasurer 1. Kenneth Tate
Vice President Barry L. Semerstein

ARTICLE X
BUARD QF DIRECTORS

AL Designation ol Autherized Represenjative to serve on Boud of Directors. Bvery
Class uf Membership shall have the right o designate its Authorized Representutive(s) to serve
on the Association’s Board of Directors, Amy Class of Membership may change its Authoriced
Represeniative serving un the Board of Directors at any time by providing written natice 10 the
Assnciation along with satisfactory proof thereel. The Association shall act and adminisier its
atfairs at the direction of the Beard of Directors except where Chapter 617, Fla. Star., requires
Mermbership padicipation. approval, or consent.  The number of members of the HBoard of
Directors shall be equat 10 (i) one bourd member for each Member {tsther than the Class A
Member) and (i) the Class A Member shall have the right to appoint the number of hoard
members eyual 10 the greater of (a) four or {h) such number cqual to all hoard members
appointed by the Clasy B, Class 7 and Class D board members plus two (23 (e, if all board
members of the Class B. Class C and Class D equaled 5. then the Class A Member may appoint
7 haard menthers).

i3 Eirst Board. The names and addresses of the persons who are to serve as
Directors’on the first Board are as Folldws:

NAMES ADDRESSES
James D Tuie PY75NCE. 125 Street: Suite 102
Nonk Miami, Florida 33181
). Kenneth Taie 1173 NE. 125 Sireet; Suite 102
North Miami, Florida 33161
Buerv B, Somerstein 200 iast Broward Bouicvard: Suite i 00

Fort Lauderdale; Floriga 33308

405071577
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ARTICLE XI
INDEMNIFICATION

Fach and every Director and officer of the Associution shat he indemnificd hv the
Association ageinst all costs. expenses and biabilities, including attorney and paralecnl foes at all
wial and appeliute tevels and post-judgment proceedings, reasonabby incurced by or imposed
upon such person in connection with any negotiation, proceeding, arbitration, litigmion. or,
setthement in which such person beeomes involved by reason of such person being or having
been a Director or officer of the Association, and the foreguing provision for indemmificatjon
shall apply whether or not such person is a Dincewr or otficer at the time. such cost, CRPERSE Of
liabifiry is incurred.  Notwithstanding the above, in the evem of any such settlement. the
indemnification pravisions provided in ihis Anticle X1 shalt not be automatic and shall apply onls
when the Board approves such scttlement and reimbursement for the costs and eXpenses of such
sctitement as being m the best interest of the Aisocistion, and in the event a Director or officer
adraits that such person iz or is adjudged guilty of willful misfeasance or malfcasance in the
perfonmance of such person’s duties, the indemnitication provisions of this Article X! shull nm
apply. The foregoing right of indewmmificition provided in this Article X1 shatl be in addition to
and not exclusive of any and all rights of indemnification e which a Dirccior or afficer of the
Association may be entitled under stwivte or commuon Jaw

ARTICLE Xil
BYLAWS

The Bylfaws shali be adoped by the first Baard, snd thereatior may be altcred. amanled
or rescinded in the manner provided for in the Bylaws. In the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Arnicles
shaidl control.

ARFICLE XIH
AMENDMENT

AL These Articles may be amended solely by a Muajority Vote of the Board. withuu
the: privr consent of the Members, at a du ly called mecting of the-Board.

B. An amendment may be adopted by o writien statemem {in lien of a meeling
signed by Direciors representing a Majoriey Vate setting forth their intention thar an amendment
to the Articles be adomted.

¢ Notwuihstanding any provisions of this Aricte NI 1o the cuntrury. these Articles
shall not be amended in any manner which shuil prejudice the righty of: (i) Developer, without
the prior written consent thereto by Developer, for so long us Developer is a lessee of the Master
Lewse ond (iiy the Marina Sublessee o develop, use, maintain, repair. and/or operate the Marina
Property pursuani to the terms of the Marina sublense, without the prior written consent thereto
of the Authorized Representative of the Class B Memnber.

D, Notwithstanding the foregoing provisions af this Article X1IL, no amendment.
these Articles shall be adopted whick shall sbridge, amend or alier the righis of” Deseloper

405073577 g
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hereunder. including, but not limited to. Developer's night to designme and setect members of the
Buard or otherwise destgnate and select Directors as provided in Article 3 hereof,

E. Any instrument amending these Articles-shail idemily the panicular anicle or
articles being amended and shall provide a Teasonable méthod w identify the amendment being
made. A curtificd copy at cach such amendment shait be attached w any cenificd copy of these:
Articles, and a copy of each amendment centified” by? the Sceretary of State shall be recorded
amangst the Public Records of the County.

ARTICLE XtV
REGISTERLED QFFICE AND RE GISTERED AGENT

The street address of the inftial regisiered office of the assocmtion is 11735 N.E. 125™
Street. Suile 102, Norh Midami, Florida'33161 Aftn: 1. Kenneth Tate and the initial registerad
audm of the Aqmcmtmn at thar address shall'be ). Kenneth Tate,

#IN WITNESS WHEREOF, the Incorporator has hercunio nﬂ'w.cd his signatuge, this

4.7 day of .__.;;t’c:'_‘_“.:.- 0. L7 P

s 2 "_‘.:2"’“3*";

/Kz-nncth Tate, Incorporamr

The undersigned hereby accepts the designation of. Registered Agent os set forth in
Artcle XEV of these Articiés of Incorporation, and acknowledges that he ts familiar with and
werpls the obligations imposed upon registered agents under the Florida Not for Profit
Carparatian Act.

4 o

et

P;Ld(:\'mnc: J. Kenneth Tate
Dawed. __ P2 F/0=
7 7
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