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FOR T
BAYVIEW LOFTS CONDOMINIUM ASSOCIATION, INC. ot

These Asticle of Incorporstion are the Adtticles for Bayview Lofts Condominium
Assgocistion, Inc., » nonprofit Florida corporation.

. The undersigned incorporator, for the purpose of forming = corporation not for profit
pursuant {o the laws of the State of Florida, hereby adopts the following Articles of
Incorporation: S

ARIICLE 1
NAME

The name of the corporation ghall be Bayview Lofts Condominium Associstion, Inc. For
conveniencs, the corporation shail be referred to in this instrument as the “Association”, these
Articles of Incorporstion as the "Articles”, and ths By-Laws of the Associatdon as the “By-
Laws™,

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall be at 6580 Indian Creck
Prive, Second Floor, Miami Beach, FL. 33140, or at such ofther place as may bs subseguently
designated by the Board of Directors. Al books and records of the Association shall be kept at
its principal office or at such other place as may be permitted by the Act.

ARBRTICLE 3
DUBPOSE

The purpose for which the Association is orgaenized is to provide sn entity pursusnt to the
Flomida Condorminiun Act as it exists on the date hereof (the “Act™) for the operation of that
certain somdomdinium located o Miami-Dade County, Florida, and known as Bayview Lofls, a
Condominium  (the “Condominitem™).

ARTICLE 4
DEFINITIQNS

The texme nsed in these Articles shall have the same definitions snd meanings as those
set forth in the Declaretion of the Condominium to be recorded in the Public Records of Miami-
Dads County, Florda, unless hewein provided to the confrary, or unless the context otherwise
requires.

TICLE S
POWERS

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

5.1 General, The Association shall have all of the common-law and stabstory
powers of a corporetion not for profit under the Laws of Florida, sxcept as expressly limited or
restricted by the terms of these Artficles, the Declaration, the By-Laws or the Act.

52  Enomerstion. The Association shall have all of the powers and duties set
Torth in the Act, except az limited by these Articles, the By-Laws and the Declaration (to the
extent that they are tot in confliet with the Act), and all of the powers and duties reascnably
neceszacy to operate the Condominium pursuant to the Declaration and ac more particulariy
described in the By-Laws, as they may be smended from time to thime, inchiding, but not limited
to, the following:

{a) To make and coilect Assessments and other charges against members as

Unit Owners {whother or not such sums zre due and payable to the Association), and to use the
proceeds thereof in the exercise of its powers and duties.
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) To buy, accept, own, operate, lease, sell, trade and mortgege both real and
personal property in accordance with the provisions of the Doclaration.

{c) To maintain, repair, replace, reconstruet, add to and operate the
Condomininme Property snd/or Associztion Property, including but not iimited to the surface
water managsment system as permitted by the South Florida Water Management District, and
other property acquired or leazed by the Association.

1)) To purchase insurance upon the Condominium Property and Association
Property and insurance for the protection of the Association, its officers, directors and Unit
Owners. Said rules shall be in cffect for the life of the Association and shall have attached 2
copy of the swrface water Ianagement permit and its conditions and regulations &8s an =xhibit.
The Registerad Agent shall maintain copies of all further permitting actions pertaining o the
surface water management permit for the benefit of the Association.

{&) To make and amend rcasonable yules and regulations for the maintenance,
conservation and use of the Condominium Properiy and Associstion Property and for the heslth,
comfort, safety and welfarc of the Unit Owners.

() To approve or disapprove the leasing, transfer, ownership 2nd possession of
Units as may be providad by the Declaration.

To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulations for the use of the Condominitim Proparty
and Association Property.

- (h To Contract for the management and maintenance of the Condominium
Property and/or Association Property and to authorize 2 menagement agent (which may be an
affiliate of the Developer) to assist the Association in carrying out its powers and dutics by
performing such finctions ss the submission of proposals, collection of Asasessments, preparation
of records, enforcement of ruies and maintenance, repair and replacement of the Common
Elements and Association Property with such funds as shall be made availeble by the
Association for such putposes. The Association and its officers shall, however, retain at all times
the powsers and duties granted by the Condomimium Act, including, but not lmited to, the
making of Assessments, promulgation or Tales and sxecution of contracts on behalf of the
Association.

163} To employ personnel to perform the services reguired for the proper
operation of the Condorminiurn and the Association Property.

Gy To cxeoute all documents ox cotsents, on behalf of the Unit Owners (and
their morigages), required by all goveromental and/or quasi-governmental agencies in
connection with land use and develaprent matters {inclnding, withou! limitation, plats, waivers
of plat, unitics of title, covenanty in leu thereof, =tc), swd in ihet regard, each Owner, by
scceptance of the deed to such Owner’s Unit, appoints and designates the Board of Directors of
the Association 25 such Owner's sagent and stformey-in-fact to execute, any and zll such
doecuments or conssnis.

53 Associatiop Property. All funds and the title to all propartiss acquired by
the Associstion and their proceeds shell be held for the benefit and use of the mensbers in
accordance with the provisions of the Declarations, these Articles and the By-Laws.

5.4 Disiribution of Income; Dissolution, The .Associastion shall not pay =
dividend to its members and shall make no digtributions of income to its members, directors, or
officers, and upon dissolution, all assets of the Asgoeciation, including but not limited to the
property consisting of the swrface water management systerm shall bo tansferred only to another
non-prefit corporation or & public agency or as otherwise authomized by the Florida Noi FRor
Profit Corporation Act (Chapter 617, Floride Statutes).

5.5 Limitation. The powers of the Association shall bs subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration, the By-Laws snd the
act, provided that in the event of conflict, the provisions of the Act shall control over those of the
Declaration and By-Lawa.

AR nan JBas e A



UB/05/2003 16121 TAX 3058338303 SERBER ASSOC

mww} ?{p"?&‘g 294/009

ARTICLE 6

6.1 M The members Zf the Associgtion shall consiat of all of the record
title owners of ITnits in the Condomini from time to time, and after termination of the
Condomipium, shall also consist of those who wers members at the time of such termination,

and their successors and assigns.

Asslgpment. The share of a
Unit for which that share is held.

6.3  Vofing. On all
vote, these shall be only ones vote for e
manner provided by the Declaration and By
Unit ghall be entitled to cast the aggregate

6.4 Meetings, The By-Laws
ey make provision for regular and spacial
The Association ahall bave perpetual

member in the funds and assets of the Asgsociation
in amy mMepner eXcept 38 an appurtznance to the

upon which the memborship shall be cntitlod to
Unit. Al votes shall be excrcised or case in the
Laws. Any person or entity owmning more thao one
er of votes atiributable to all Units owned.

hall provide for sn ammuel mecting of members, and
eetings of members other than the anmual meeting.

The name and address of the Incoxp

Marcelo Borodovwskd

O

The affairs of the Association shail
designated in the By-Laws. The officers

or of this Corporation is:

ADDRESS

G580 Indian Creck Drive, Secend Floor,
Miami Beach, F1. 33141

CL.

be administered by the officers holding the offices
shall be clected by the Board of Dirsctors of the

Asssciation ot its frst meeting Sollowing the armual meeting of the members of the Association

snd shall serve at the pleasure of the Boag
removal from office of officers, for Alng Y
officers. The names and addresses of the
designated by the Board of Dixoctors are as f]

Presigdent/ Tregsuren
Marecelo Borodowski

Vige-Pregident;

Daniel Mintzer

Secrutary:
Fernando Levy Hara

i1 of Directors. The By.Laws may provide for the
acancies and for the duties and qualifications of the
officers who shall serve until thejr successors arc
bHows:

Address:

5580 Indian Cresck Drive, Second Floor,
Miarmi Beach, FL 33141

6580 Indisn Creek Drive, Sscond Floor,
Mipmi Beach, FL 23141

Addreas;

5580 Indian Creek Drive, Second Floor,
MWHami Beach, FL, 33141
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10.1  Npmber and Ogpglifications, The property, business mad affuirs of the

Arxsociation ghall be managed by a board consisting of the mumber of directors determined in the
marmer provided by the By-Laws, bat which shall consist of not less than three (3) directors.
Diractore need not ba members of the Asgociation.

10.2. Duties and Powers. All of the doties and powers of the Association existing
under the Act, the Declaration, theze Asticles and the By-Laws shall be exercised oxclusively by
the Board of Directors, ita agents, contractors or employees, subject only to agproval by Unit
Cramers when such approval is specifically required.

103 [Election: Removal, Directors of the Associztion shall be slected at the annual
meeting of the members in the manner determined by and subject to the gualifications set forth in
tho By-Laws., Directors may ba removed and vacancies on the Board of Directors shall be filled
in the manner provided by the By-Laws.

104  Term of Developer’s Divectors, The Doveloper of the Condominium shali
appoint the members of the first Board of Directors and their replacements who shall hold offics
for the periods described in the By-Laws, )

105  First Directors. The name and address of the members of the first Board of
Directors who shail bold office until their successors are clected and have taken office, as
provided in the By-Laws, are a5 follows:

NAME ADDRESS
Mareelo Borodowski 6580 Indian Creck Drive, Second Floor,
Miami Beach, F1. 33140
Danicl Minizer 6580 Indian Cresk Drive, Second Floor,
Miami Beach, FL
Femando Levy Hara 6580 Indian Creck Drive, Second Floor,
: _ Miami Beach, FL.

10.6 Standards. A Director shall discharge his duties as 2 director, including any
duties 28 & member of a Committee: in good faith: with care an ordinary prudent person in a like
position would oxercise under similar circumstances; and in & manner reasonably believed to be
in the best interests of the Assocjation. Unless a Director has nowledge concerning & matter in
question that makes relisnce unwarranted, a Director, in discharging his duties, may rely on
informetion, opinions, reports or statements, including financial staiements and other dats, if
prepired or prescnted by: one or mers officers or employees of the Association whom the
Director reasonsbly believes to be reasonable and competent in the manners presented; legal
counael, public accountants or other persons as to matters the Divector reasonably balieves are
within the persons® professionsal or expert competence; or a Commitiee of which the Directors is
not a member if the Director Teasonably belicves the Committes merifts confidence. A Director
is not lable for any action taken 28 a director, or any failure to take action, if he performed the
duties of his office in compliance with the foregoing standards.

ARIICLE 11
INDEMNIFICATION

1i.1  Indemplices, The Association shail indemmify any person who was or iz r party
to any proceedimg (other than an action by, or in the right of, the Association) by reason of the
fact that he is or was a director, officer, employee or agent (each, an “Indemmit=s") of he
Aesociation, agaipst Hability incurred in connection with such proceeding, including any appeal
thercof, if be acted in good faith axd in 2 manner he reasonably believed to be in, or oot opposed
to, the best interests of the Association and, with respect to any criminal action or procesding,
had no reasonabie cause to belisve his conduct was unlawful. The temination of any proceeding
by judgment, order, seitlement, or conviction or upon a plea of pole ¢optendere or its equivalent
shall not, of itself, create a presumption that the person did not act in good faith and in a anner
wiiich he reasonably believed to be in, or not opposed o, the best interasts of tho Association or,
with respect to any criminal action or proceeding, had reasonsble cause to believe that his
conduct was anlswiial.
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11,2 Indempification. The Association shail indexymify any person, who was or is
a party to any proceeding by or in the right of the Association to procize a judgment in its favor
by reason of the fact that he is or was a director, officor, employee, or agent of the Association
against expenses and amouuts paid in settlement not sxceeding, in the judgment of the board of
directore, the ssthnated expenseos of litigating the proceedings to conclusion, actially apd
reasonably incurred in connection with the defenss or ssttlament of such proceeding, including
any appeal thersof. Such indermmification shall be authorized if such person acted in good faith
and in & manner he reasonably believed to be in, or not cpposed 1o, the best mtercsts of the
Asgociation, except that no indemnification shall be made under this subsection in respect of any
claim, issue, or mattex as to which such person shail bave been adjudged to be Hable unless, and
only to the extent that, the court in which such procesding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of Hability
but in view of all circurmstances of the case, such person ia feirly and reasonably enfitled to
indemmnify for such expenses which such court shall deem: proper.

11.3 Indemnification for Expenses, To the extent that =2 director, officer,
cmployee, or agent of the Association has been successfial on the merits or otherwise in defense
of any proceeding referred to in subsection 11.1 or 11.2, or in dofense of any claim, issue, or
matter therein, he shall be indemmified against expenses actually and reasonably incurred by him
in connection therewith.

11.4 Peteymination of Applicability, Any indemnpification under subsecton 11.1
or subsecction 11.2, unless pursuant to a deteymination by a const, shell be made by the
Association only a& authorized in the specific case upon a determination that indemnification of -
the director, officer, cnployes, or agent is proper under the circumetances because he has met the
applicabie standard of conduct set forth i subsecton 11.1 or subsection 11.2. Such
determination shell be made;

{ay By the board of directors by a majority voic of 2 quorum consisting of
directore who were not partios to such procecding:

(b) If such & quorumn is not obininable or, even if obtainable, by majority vote
of a Committes duly designated by the Board of Directors (in which directors who are partics
may participste} consisting solely of two or more Dirsctors not at the time parties to the
proceeding;

(<) By independent legal counsel-

1. selected by the Beard of Directors prescribed in paragraph () or
the commmittes prescribed in paragraph (b}; or

2. if a quorum of the Directors canmot be obtained for paragraph (2}
and the Committee capnot be designated wnder paragraph (b), selected by majority vots of the
full Board of Directors (in which Dircctors who are parties may participate); or

{dy By a majority of the voting intercsis of the members of the Association
who were not partics to such proceedings.

i1.5 Determination Regardine Expenses. Evaluation of the reasonableness of
cxpenses and authorization. of indermification shall be made 1 the ssme mamter as the
determinetion that indemnification i& permissible. However, if the determination of
permissibility is made by independent legal counsel, persons specified by paragraph 11.4(c) shall
cvaluate the reasonableness of expenses and may anthorize indemmification.

11.6 Advancing Expenses, Expenses incurred by an officer or director in
defending & civil or criminal procseding m#y be paid by the Association in advance of the final
disposition of such proceeding upon receipt of an undertaking by or on behalf of such dirsctor or
officer to repay such amount if b is ultimately found not to be entiled to indemnification by the
Aasociation pursuant o this section. Expenses incurred by other employeas and agents may be
paid in advance upou such terms or conditions that the Board of Directors deems appropriate.

11.7 Exclusivitvs Exclusionns, The indepanification and advancement of expenses
provided pursuant to this section are pot exclusive, and the Associstion may make any other or

5
LINIFEwn /B, 23 5 )



05/05/2003 16:23 'FAX 3050235303 SERBER ASSOC [alofed

o vk p 2ES

further indemwnification or advancemeni of expenses of any of its directors, officers, emmloyees,
or agepts, under any bylaws, sagiccment, vote of sharcholders or disinterested directors, or
otherwise, both as to action in his official capacity and as to action in snother capacsity while
holding such office, However, indemmnification or advancernent of expenses ghalf not be made fo
or on behalf of any director, officer, employee, or agent if a judgment or other fnal adjudication
establishes that his sctions, or omissions o act, were mmaterial to the cause of action so
adjudicated and constitute:;

{a) A violation of the criminal law, unless the director, office, employee, or
agent had reagonable cguse to believe his conduet was anlawful;

{b) A transaction from which the director, officer, employee, or agent dexived
an improper parsonal bepefit; or

<) Willful misconduct or & conscious disregard for the best intereats of the
Association in a proceeding by or in the right of the Association to procure a2 judgment in its
favor or it a proceeding by or in the right of the members of the Association.

11.8 Continuing Effect. hdemnification and advancement of expenses as provided
in this section shall comtinuc as, unless otherwise provided when authorizad or ratified, to a
person who has ccased to be a director, officer, employ=s or agent of the Associstion who 1% or
was & party to a proceeding may apply for indemnification or advancement of expenses, or both,
to the curt copducting the proceeding, to the circnit court, or to another court of competent
jurisdiction. On receipt of an application, the court, afier giving any notice that it considers
necessary, ey order indemnification snd advencement of expensges, inclnding expenses incurred
in seeking court-ordered indemnification or advancement of expenses, if it determines that:

{a) The director, officer, smployee, or agent is entitled to mandatory
indemnification under subgection 11.3, in which ease the conurt shall also order the Asgociation to
pay the director reasonable expenses incurred in obtaining cowt-ordersd indsmmification or
advancement of expenses;

{:)) The director, officer, employes, or agent is entitled io indemnification or
advancement of sxpenses, or hoth, by virtue of the exercise by the Association of its power
pursuant to subaection 11.7; or

{c) The director, officer, employes, or agent is fairly and ressonably entiticd
to indemmification or advancement of expemses, or both, in view of al! the relevant
eirctunstances, regardless of whether such person met the standard of conduct set forth in
sabsection 11.1, subsection 11.2, or subsection 11.7 unless (a) a court of competent jurisdiciion
determines, after ail available appcals have been exhausted or not pursued by the proposed
indemnitee, that he did not act in good faith or acted in a maenner he reasonably believed to be
not in, or opposed o, the best interest of the Association, and, with respect {o any crimrinal action
or praceeding, that he had reasonable cause to believe his conduct was unlawful, and (b} such
court further specifically deterrmines that indemnification should be denied. The termination of
any proceeding by judgment, order, settlement, conviction or upon 2 pleas of nolo cantendere or
its equivalent thut ithe person did not act in good faith or did not act in a manner which be
reasonebly believed to be not in, or opposed to, the besi interest of the Association, and, with
respect 1o any criminal action or proceeding; that he had reasonable cause to belicve that his
sonduact was unlawiidl,

11.10 Pcfinitong, For purposss of this Article 11, the term “expenscs” shall be
desmed to inchide atormneys” fees, including those for any appeals; the term “Hability”™ shall be
deesmed to include obligations to pay a judgment, settlement, penalty, fine, and expenses actually
and reasonably incurred with respect to a procesding; the term “proceeding™ shall be deemed to
include amy threatemned, pending, or completed action, seit, or other type of proceeding, whether
civil, erimminal, administrative or investigative, and whether formal or informal; and the temm
“agent” shall be deemed to include a volunteer; the term “serving” at the request of the
“Association™ shall be dsemed to include any service as & director, ofﬁcm:, esaployee or agent of
the Association that Irpposed dutics on such persons.

11.11 Apmendment, Anything to the contrary heroin notwithstanding, no amendment to
the provisions of this Article 11 shall be applicable ag to any party eligible for indemnification
hereunder who has not given his prior written consent to such amendment.

6
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11.11 Amendment. Anything to the contrary hersin notwithstanding, no smendment to

the provisions of this Articie 11 shall be applicable as to any party cligible for inderrmification
hercumder who hag not given his prior written: consent to such amendment.

ARTICLE 12
BY-LAWS
The frgt By-Laws of the Association ghall be adopted by the Board of Directory and sy
be altared, amended or rescinded in the manney provided i the By-Laws and the Declaration.

ARTICLE 13
AMENDMENES

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

13.1 HNotlce.Notice of a proposcd amendment shall be included in the notice of any
mecting at which the proposed amendment is to be considered and shall be otharwise given in

the time and manner provided in Chapier 617, Florida Statutes. Such notice shall contain the

proposed amendment or a summary of the changes to be attached thercby.
Amendments shell be proposed snd adopted in the manner

13.2 Adgption.
provided in Chapter 617, Florida Statutes and in the Act (the latter to control over the former to

the extent provided for in the Act).
To the sxtent lawful, the Developer may amend

13.3 Developer Amendments.
these Articies consistent with the provisions of the Declaration allowing certain amendments to

be sffected by the Developer alone.
13.4 Recordine, A copy of cach ampendment shall be filled with the Secretary of
State puzsuant to the provisions of applicabie Florida law, and a copy certified by the Secretary
of Siats shall be recorded in the Public Records of Miammi-Dade County, Florida with an
identificgtion on the Hrst page thercof a the book and page of said public records where the
Declaration was recorded which eontains, as an exhibit, the initial recording of these Articles.

ARTICLE 14
OF. M
REGIS GE

™

The initial registered agent of this corporation shall be at
= with a privilege of having its office and branch

287 I
offices at other places within or without the State of Florida. The initial registered agent at that

address shall be -
Having been named initial Registered Agent to accept services or process for the

Corporation at the initial registered office designated herein, I accept such status and consent to
act in this capaeity and sgrees to comply with all the requirements of law pertaining thersto.

aniel J. Serber, Bsqg., Registered Agent o

IN WITNESS WHEREOF, President/Incorporator has affixed his pignature the day and

year set forth below,

Borodowski, President
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STATE OF FLORIDA b
185
COUNTY OF MIAMI-DADE b

The foregoing insttument was acknowledged befors me ﬂnsé‘gay of %_, » 2003, by
Marcelo Porodowski, President of Bayview Lofts Condominium Associdfion, Inc., who is
personally known o gae or who has produced as identification.

Dot Naeeer A DAl

My Cominission Expires:

It
Ariicles of incorporasion far
Bayview Lafls Condomadnivm Association, Bt
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