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ARTICLES OF INCORPORATION -
OF ~o
BAY IHHARBOR ONE CONDOMINIUM ASSOCIATION, INC. 5

The undersigned incorporator, for the purpose of forming a corporation not for profit pursuant to the laws ot

the Stae of Florida, hereby adopts the following Articles of Incorporstion:

ARTICLE 1
NAME

The name ol the corporation shall be BAY HARBOR ONE CONDOMINIUM ASSOCIATION, INC.
For convenience, the corporation shall be referred w in this instrument as the "Association.” these Articles of
Incorporation as the "Articles,” and the Bylaws of the Association as the "Bylaws.”

ARTICLE 2
OQFFICE
The principal office and mailing address of the Association shall be at 20900 NE 30th Ave. Suite 510
Aventuera, Florida 33180, or at such other place as may be subsequently designated by the Board of Directors. Al
books and records of the Association shall be kept at its principal office ur at such other place as may be permitted by
the Act.

ARTICLE 3
PURPOSE

The purpose tor which the Association is organized 15 to provide an entity pursuant io the Florida
Condeminium Act as it exists on the date hercof (the "Act™) fur the operation of that cenain condominium located in
Miami-Dade County. Florida, and known us BAY HARBOR ONE, A CONDOAMINIUM (the "Condominium™),

ARTICLE 4
DEFINITIONS

The werms used in these Articles shall have the sume detinitions and meanings as those set torth in the
Dectaration of the Condominium to be recorded in the Public Records of Miami-Dade County, Florida, unless herein
provided to the contrary, or unless the context otherwise requires.

ARTICLE 5
POWLERS

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

3.1 General, The Association shall have all of the common-iaw and statuiory powers ot a corporation

not for protit under the Laws of Florida. except us expressly limited or restricied by the lerms ot these Artiches, the
Declaration, the Bylaws or the Act.

3.2 Lnumeration. T'he Association shall have ull ol the powers and duties set torth in the Act, exeept as
fimited by these Articles, the Bylaws and the Declaration (1o the extent that they are not in condlict with the Act). and
all of the powers and duties reasonably necessary o vperate the Condominium pursuant to the Declaration and as
more particularly described in the Bylaws, as they may be amended trom time to time, including. but net limited o,
the following:
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(a) To make and colleet Assessments and other charges against the members of the Association
as Unit Qwners (whether or not such sums are due and pavable Lo the Association), und 10 use the proceeds thereof in
the exercise ol 1ts powers and duties.

(b) To assume all of the Developer's and/for its atfiliales’ responsibilities: to the City, 1o the
County, and its or their governmental and quasi-governmenial subdivisions and similar entities of any kind with
respeet to the Condominiem Property (including. without limitition. any and ol obligations imposed by uny permils
or approvals issued by the City and/or the County. all as same may be amended, modified or interpreted from time to
time) and, in either such instance. w shall indemnify and hold Developer and its atfiliates harmless with respect thereto
in the event of the Association's failure w fulfifl those responsibilities.

{c) To buy. aceept. own. operate. lease, sell. trade and morgage both real ard personal
property in accordance with the provisions of the Declaration.

{d) To maimain, repair, replace. reconstruet, add o and operate the Condominium Property
and/or Association Property, and other property acquired or leased by the Association.

(e} To purchase insurance upon the Condominium Property und Association Property and
insurance for the protection of the Association. its oftieers, directors and Unit Owners,

n To make and amend reasonable rules and regulations tor the maintenance, conservation
and use of the Condominium Property and Association Property and tor the healih. comfori. satety and welfare of the
Unit Owners,

(e) To approve ar disapprove the leasing, transfer. ownership and possession ot Units as may
be pravided by the Decharation or rutes adopted by the Association.

(hy To enforee by legal means the provisions of the Act. the Declaration, these Articles. the
B3ylaws, and the rules and regulations for the use of the Condominium Property and Assoctation Property.

(1) To contract for the mansgemeri and maintenance of the Condominiem Property and/or
Association Property, or any portion thereo!, and 10 authorize a management agent (which may be an atfiliate of the
Developer) to assist the Association in carrying out its powers and duties by performing such tunctions (such as the
submission of proposals. collection of Assessments, preparation of records. enforcement of rules and maintenance,
repair and replacement of the Common Lzlements and Association Property) with such funds as shall be made available
by the Association tor such purposes. The Association and its ofticers shall. however, retain at all times the powers
and duties granted by the Condominiem Act, including, but not limited to. the making of Asscssments, premulgation
of rules and execution ot contracts on behalf of the Association.

() To cmploy personned to perform the services required tor the proper operation of the
Condominium and the Association Property.

(k) The obligation to (i) operate and maintain the surface water management $vstem in
accordance with the permit issued by the District, (ii) carry outl, maintain, and monitor any required wetland mitigation
tasks. ifany. and (i} mainwain copics of all permiuing actions with regard 1o the District.

(h To execute all documents or consents, an behaliof all Unit Owners (and their mongagees).
required by all povernmental andfor quasi-governmental agencics in connection with land use and development
matlers {including. without imiation. plats, waivers of plat, unities of title. covenants in licu thereof, ete.). and in that
regard. cach Unit Owner. by acceptance of the deed to such Owner's Unit, and each mortgagee of a Unit, by acceptance
ofa lien on said Unit. appoints and designates the President of the Association as such Unit Owner's and morigaged's
agent and attorney-in-fact o execute, any and 1l such documents or consents.
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33 Association Properts. All funds and the tide w all properties acquired by the Association und their
proceeds shail be held for the benelit and use of the members in accordance with the provisions ot the Declaration,
these Articles and the Bylaws.

) Bistribution of Income; Dissolution. The Association shall not pay a dividend to its members and
shall make no distribution of income o ity members, directers or officers. and upon dissolution, all assets of the
Associatton shall be transferred only 1o another non-profit corporation or a public agency or as otherwise authorized
by the Florida Noi For Profit Corporation Act (Chapter 617, Florida Statutes).

55 Limitatiun. The powers of the Association shall be subject to and shatl be exercised in accordance
with the provisions hereof and of the Declurwtion, the Bvlaws and the Act. provided thut in the event of conlliet, the
provisioens of the Act shall control over those of the Declaration and Bylaws.

ARTICLE 6
MEMBERS

6.1 Membership. The members of the Association shall consist ot all of the record title owners of Units
in the Condominium trony time to time. and a2fler termination of the Condomintum. shall also consist of those who
were members at the time of such termination. and their successurs and assigns.

6.2 Assiynment. The share of 2 member in the tunds and assets ot the Associziion cannot be assigned,
hypothecated or transferred in any manner except as an appurtenance Lo the Unit for which that share is held.

6.3 Yuiing. On all matters upon which the membership shall be entitled to vote, there shall be only one
(1) vote for euch Unit. All votes shall be exercised or cast in the manner provided by the Declaration and Bylaws. Any
person ur enlity owning more than one Unit shall be entitled o cast the aggregate number of voles attributable to all
Units owned.

6.4 Meetings. The Bylaws shall provide for an annual meeting of members and may make provision for
regular and special mectiogs of members ather than the annual mecting,

ARTICLE 7
TERM OF EXISTENCE

The Assoctation shall have perpetual existence, unless dissolved in accordance with applicable law. [n the
cvent that the Association is dissolved. and to the extent that responsibility {or the surface water management system
is the responsibility of the Association, then the property consisting of the surface water management system and the
rightl of iceess o the portions of the Condontintem Property containing the serfuce water management sysiem shall
be conveved Lo an appropriate ageney of local government. 1 it is not accepted. then the surface water management
svatem must be dedicated 1w a similar non-profit corporation,

ARTICLE 8
INCORPORATOR

The name and address of the Incorporator of this Corporation is:

Name Address

Michel Leibovich 2135400 Biscuyne Boulevard, Suite 401, Aventury, Florida 33180
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ARTICLE Y
OFFICERS

The affairs of the Association shall be adminisiered by the ofticers holding the otfices designuted in the
Bylaws. The officers shall be elected by the Board of Directors of the Association at its first meeting foliowing the
annual meeting of the members of the Association and shall serve at the pleasure ol the Board of Directors. The
Bylaws may provide tor the removal from office of otficers. for {illing vacancies and {or the dutics and qualifications
of the ofiicers. The names and addresses of the ofticers who shall serve until their suecessors are designated by the
Board of Directors ure as follows: .

President Aliche! Leibovich 21500 Biscavne Blvd., Suite 401
Aventurz, Florida 33180

Viee Presiden Tomas Divgo Katz 21300 Biscavne Blvd.. Suiie 401
Hofiman Aventura, Florida 33180
Secretan/Treasurer Lucia Trosman 21300 Biscayne Blvd.. Suite 401

Aventura, Florida 33180

ARTICLE 10
DIRECTORS

10.1 Number and Qualification. The property. business and atfairs ol the Association shall be managed
by a bourd consisting of no less than three (3) members and no more than five (3) members, unless the size of the
Board is chunged in the munner provided by the Byvlaws. Directors, other than those representing the Developer, must
be Unis Owners. or if a Unit is owned by an entity. Directors, other than those representing the Developer. must own
an cquitable or beneficial interest in the Linit Gwner.

10.2 Dutivs and Powers. All ot the duties and powers of the Association existing under the Act. the
Declarution. these Articles and the Byvlaws shall be exercised exclusively by the Board of [Directors. its agenis.
comractors or employees, subject only to approval by Unit Gwners when such approval is specifically required.

10.3 Election; Removal. Directors of the Association shall be elected at the annual meeting ol the
members in the manner determined by and subject 1o the guatifications set forth in the Bylaws. Directors may be
removed and vacancies on the Board of Directors shall be filled in the manner provided by the Byvlaws.

10.4 Term of Developers Directors. The Developer of the Condominium shall appoint the members of
the lirst Board o Directors and their replacements who shall hold office tor the periods deseribed in the Bylaws,

10.5 First Directors. The names and addresses of the members of the first Board of Directors who shall
hold ottice until their suceessors are elected and have taken offiee, as provided in the Bylaws, are as follows:
Name Address
Tomas Diego Katz Hotfiman 21500 Biscayne Blvd., Suite 101

Aventura. Florids 33180

Michel Leibovich 21300 Biscavne Blvd.. Suite 401
Aventura. Florida 33180

Lucia Trosman 21500 Biscavne Bivd., Suite 401
Aventura. Florida 35180
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10.6 Standurds. A Director shal dischurge his or her dutivs as a director, including any duties as a
member of 2 Commitice: 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 1w be inthe best interests of the Association, Unless
a Director has knowledge concerning @ matter in question that makes reliance unwarranted, a Director, in discharging
his or her duties, may rely on information, opinions. reports or statements. including financial statements and other
data. il prepared or presented by one or more oflicers or employees of the Association whom the Director reasonably
believes to be reasonable and competent in the mannaers presented: legal counsel, public accouniants or other persons
as w matters the Director reasonably believes are within the persons' professional or expert competence: or a
Commiitee ol which the Director is not a member if the Director reasonably belicves the Committee merits contidence.
A Dircctor is not liable for any action teken as a director. or any failere o take action, if he performed the duties of
his ur her office in compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

111 indemnitevs. The Association shall indemnify any person who was or is a party 10 any proceeding
{other than an action by, or in the right ofl the Association) by reason of the fact that he or she is or was a director,
officer, emplovee or agent (exach, an "Indennitee”) of the Association. against liability incurred in connection with
such proceeding, including any appeal thereot! it he or she acted in good 12ith and in a manner he or she reasonably
believed to be in. or not opposed io, the best interests of the Association and, with respect to any criminal action or
procecding, hud no reasonable cause w believe his or her conduct was unlawful, The wermination of any proceeding
by judgment, order. settlement. or conviction or upon a plea of nulo contendere or its equivalent shall not, ot itself,
create a presumption that the perseon did not act in goed faith and in a manner which he reasonably believed 1o be in.
or not opposcd 10, the best interests of the Association or, with respect to any criminal action or proceeding, had
reasonable cause to believe that his or her conduct was unliwtul.

1.2 Indemitication. The Associution shall indemnify any person, who was or is a poary 1o any
proceeding, or any threat of same, by or in the right of the Association o procure a judgment in its favor by reason ol
the fact that he or she is or was a director, oflicer, emplovee, or agent of the Association against expenses and amounts
paid in scettlement not exceeding. in the judgment of the board of directors, the estimated expense of litigating the
proceeding w conclusion, actually and reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereofl Such indemnitication shall be authorized if such persen acted in good faith
and in & manner he reasonably believed w be in. or not opposed Lo, the best interests of the Association. except that
no indemnitication shall be made under this Anicle 1 in respect of any claim, issue. or matter as W which such person
shall have been adjudged 1o be liable unless, and only to the extent that, the count in which such procecding was
brought, or any other court of competent jurisdiction, shall determine upon application that, despite the adjudication
of liabihty but in view ot all circumstances of the case. such person is fairly and reasonebly entitled o indemnity lor
such expenses which such court shall deem proper.

1.3 Indemnification for Expenses. To the extent that a director, oflicer, emplovee. or agent of the
Association has been suecessful on the merits or otherwise in defense of any proceeding referred w in subscction 111
or subsection 11.2, or in defense of any claim, issuc. or matter therein, he or she shall be indemniticd against expenses
actually and reasonably incurred by him or her in connection therewith.

I Determipation ol Applicability. Any indemnification under subsection 11,1 or subsection 1.2,
unless pursuant o a determination by a court, shali be made by the Association only as avthorized in the speeitic case
upon @ determination that indemnitication ef the direclor, officer, employee, or agent is proper under the circumstances
because he ur she has met the applicable standurd of conduct set forth in subsection 11.1 or subsection 11.2. Such
determination shall be made:

() By the Bourd of Direciors by a muajority vote of a quorum consisting of directors who were
nol parties to such proceeding:
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(h) If such a quorum is not obtainable or, even if obinable, by majurity vote of @ Commiitee
duly designated by the Board of Directors (in which directors who are partics may participate) consisting solely of
o or more Pirectors not at the time parties to the proceueding:

{c) By independent legal counsel:

{i} selected by the Board of Directors preseribed in paragraph Fl.d(a) or the
commiitee preseribed in paragraph 11.3(b): or

(i1} it a quorum of the Directors cannot be obtained for paragraph 11.4(a) and the
Commitiee cannot be designated ender paragraph 11.4(b), seiected by majority vole of the full Board of
Directors (in which Directors who are parties may participate), or

(d) By o mujoriey of the voting interests of the members of the Association who were not
partivs to such proceeding.

P15 Dutermination Regarding Expenses. Evaluation of the reasonableness ol expenses and authorization
of indemnificution shall be made in the same manner as the determination that indemnification is permissible.
However, it the determination of permissibility is made by independent legal counsel, persens specitied by paragraph
11.4(c) shall evaluate the reasonableness of eapenses und may autherize indemnification.

11.6 Advancing lixpenses. Lixpenses incurred by an officer or director in defending a civil or
criminal proceeding, or any threat of same, may be paid by the Association in advance of the tinal disposition ol such
proceeding upon receipt of an undertaking by or on behalt of such director or ofticer w0 repay such amount if he is
ultimately [uuad not 1o be entitled w indemnification by the Association pursuunt Lo this scetion. Expenses incarred
by other employees and agents may be paid in advance upon such terms or conditions that the Board of Directors
deems appropriate.

1.7 Exclusivityv: Exctusions. The indemnilication and advancement of expenses provided pursuant to
this section are not exclusive, and the Asseciation may make any other or further indemnification or advancement of
expenses of any of its directors, oflicers, employees. or agents, under any bylaw, agreement. vote of sharcholders or
disinterested directors, or otherwise, both as w action in his or her official capucity and as o action in another capacity
while holding such otfice. However, indemnification or advancement ot expenses shall not be made to or on behalf
of anyv dircctor, officer. emplovee. or agent if a judgment or other final adjudication establishes that his or her actions,
or omissiuns o act. were malerial to the cause of action so adjudicated and constitute:

(a} A wviolatien of the eriminal Taw. unless the dircetor. ofticer. employee, or agent had
reasonable cause 1o believe his or her conduct was lawiul 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 improper
personal benefit; or

() Willful misconduct or a conscious disregard for the best interests of the Association in a
proceeding by or inthe right of the Association 1o procure a judgment in its {uvor or in a proceeding by or in the right
ol the members of the Association.

118 Continuing Etfect. Indemnitication and advancement of expenses as provided in this Articte 11
shall, unless otherwise provided when authorized or ratitied. continue as w a person who has ceased w be a director,
otficer, employece. or agent and shall inure to the benefit of the heirs. exeewtors. and administrators of such a person,
unless vtherwise provided when authorized or ratitied.

119 Application 1o Court. Notwithstanding the failure of the Associution 1o provide indemnitication, and

despite any contrary determination of the Bourd or of the members in the specilic cuse. a director. ofticer, employee,
or agent ol the Association who is or was a party to a proceeding may apply for indemnitication or advancement of
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expenses. or both, o the court vonducting the proceeding. to the circuit courl. or o another court of competent
Jurisdiction. On receipt ol an application. the court, afier giving any notice that it considers necessary, may order
indemnitication and advancement of expenses. including expenses incurred in secking court-ordered indemnitication
or advancement of expenses, it it determines that:

(2) The director, ofticer. employee. or agent is entitled W mandatory indemnification under
subsection 1.3, in swhich case the court shalt also order the Association w pay such individual's reasonable expenses
incurred in obtaining court-ordered indemnitication or advancement of expenses:

{b} The director. officer. employee. or agent is entitled to indemnification or advancement of
expenses, of both, by virtue ol the exercise by the Association of'its power pursuant to subsection 11.7; or

(c} The director, ofticer. employee. or agent is fairly and rexsonably entitled to indemnification
or advancement of vapenses, or buth. in view of all the relevant circumstances. regardless ol whether such person met
the standard of conduet set forth in subsection 1. subscetion 11.2, or subsection 11,7, uniuss (a) a court ol compelent
jurisdiction determines, afier 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 o manner he or she reasonably believed o 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 reasonable
cause W believe his or her conduct was unluwful. and (b) such court further specifically determines that
indemnitication should be denied. The termination of any proceeding by judgment. vrder. setiflement. conviclion or
upon a plea of nolo contendere or its equivalent shall not of itsel ) create a presumption that the person did not act in
good taith or did act in o manner which he or she reasonably believed to be not in, vr opposed o, the best interest of
the Association. and. with respect Lo any criminal action or proceeding. that he or she had reasonable cause o buicve
that his or her conduct was unlawftul.

110 Definitions. For purposes ol this Article 11, the term “expenses” shall be deemed w include
attorneys' fees and related "out-ol~pocket” expenses. including those for any appeals: the term “liabiliey” shall be
deented to include obligations w0 pay a judgment, settlement, penalty, fine. and expenses actually and reasonably
incurred with respect 1 @ proceeding: the werm “proceeding” shall be deemed to include any threatened, pending. or
completed action, suit, ur other tvpe of proceeding, whether civil. criminal. administrative or investigative. and
whether formal or informal: and the term "agemt” shalt be deemed 1o inclede a volunieer: the werm "serving at the
request of the Association” shall be deemed 1o include any service as a director, ofticer, emplovee or agent of the
Asgsociation that imposes duties on. and which are aceepted by, such persons.

LT Effeet, Fhe indemnitication provided by this Article LT shalt not be deemed exclusive of any other
rights to which thuse seeking indemnificaiion may be enittled under any applicable law, agreement. vole of members
or vtherwise,

1112 Amendment. Anything to the contrary herein notwithstanding, no amendment w the provisions of
this Article 11 shall be applicable as to any party ¢ligible for indemnification hereunder whe has not given his or her
prior wrilten consent to such amendment.

ARTICLE
BYLAWS

2
The first Bylaws ot the Association shall be adopted by the Board of Directors and may be altered, amended
or rescinded in the manner provided in the Bylaws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following munner:

13.1 Notice, Notice of a proposed amendment shall be included in the notice of any meeting at which the
proposed amendment is to be considered and shall be othenwise given in the time and manner provided in Chapter
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617, Florida Statutes. Such notice shall contain the praposed amendnient or a summary of the changes to be affected
thereby.

13.2 Adoption. Amendments shall be proposed and adopted in the manner provided in Chapter 617.
Florida Statutes and in the Act (the larter to contrel over the former 10 the extent provided for in the Act).

13.5 Limitation. No amendment shall make any changes in the qualifications tor membership, nor in the
voting rights or property rights of members. nor any changes in Subsections 3.3. 5.4 or 3.5 ubove, without the approval
in writing vt 2l members and the joinder of all record owners of morntgages upon Units. No amendment shal! be made
that is in conilict with the Act. the Declarmion or the Bvlaws, nor shall anv 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 andfor Institutional First Mortgagees, unless the Developer and/or the Instiintional First Morigagees. as
applicable. shall join in the exceution o the amendment. No amendment Lo this paragraph 13.3 shall be effective.

P34 Developer Amendments, Notwithstanding anvthing herein contained to the contrary. 1o the extent
lawiul, the Develeper may amend these Articles consistent with the provisions of the Declaration allowing certain

amendments to be etfected by the Developer alone,

15.3 Regording, A copy of each amendment shall be filed with the Secretary of Stae pursuant to the
pruvisions of applicable Florida law. and a copy certified by the Secretary of State shall be recorded in the public
records of Miami-Dade County, Florida with an identification on the first page thereol of the book and page of said
public recards where the Declaration was recorded which comains. as an exhibit. the initial recording of these Anicles.

ARTICLE 14
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF RECISTERED AGENT

The initial registered oftice of this corporation shall be at 21300 Biscayne Boulevard, Suite 461, Aventura,
Florida 33180, with the privitege of huving its oflice and branch offices at other places within or without the Siate of
Florida. The initial regisicred agent at that address shall be Jenniter Snyder. Esq.

IN WITNESS WHEREOQF, the Incorpurator has alfixed his signature this 9th day of _September . 2019.

Michel Leibovich, Pregident

Toinas Dicgo WAz Hotfiman, Viccyrcsidcnl

Luciy s, Seeretany/Treasarer
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CERTIFICATE DESIGNATING IPLACE OF BUSINESS OR DOMICILE FOR THE SERVICE O
PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In campliance with the laws of Florida, the following is submitted;

First -- That desiring to organize under the laws of the Siate of Florida with its principal office, as indicased
i the Toregoing articles of incorporation, in the County of Miumi-Dade, State of Florida, the Association named in
the said wrticles has named fennifer Snyder, Esq., Yocated at 21300 Biscayne Boulevard, Suiie 401, Aventura, Florida
33180, as its statwtory registered agent.

Having been named the siatutory agent of said Association at the place designated in this certificate, | om

familiar with the abligations of that position, and hereby accept the samie and agree to act in this capacity and agree to

comply with the provisions of Florida Jaw relative to keeping the repister -i)ﬁ'lcc open,

JenniigrSn c@ 7

Dated this 9th day of September, 2019
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