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ARTICLES OF INCORPORATION
FOR

BAYVIEW CONDOMINIUMS CLEARWATER ASSQCIATION, INC.

The undersigned incorporater, for the purpose of forming a corporation not for profit pursuant to
the laws ¢f the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The nare of the corporation shall be BAYVIEW CONDOMINIUMS CLEARWATER
ASSOCIATION, ING., For convenignca, the corporation shall be referred to in this instrument as the
"Association”, these Articles of Incorporation as the "Articles®, and the By-Laws of the Association as the
“By-Laws”.

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall be 730 Bonnig Brae Streef,
Winter Park, FL 32789, or at such other place as may be subsequently designated by the Board of
Directors. All books and records of the Association shall be kept at its principal office or at such other
place as may be perritted by the Act,

ARTICLE 3
PLURPOSE

The purpose for which the Association is organized is to pravide an entity pursuant to the Florida
Condomimium Act as it exisis on the daie hereof (the "Act") for the operation of that certain condominium
located in Pinellas County, Florida, and known as BAYVIEW CONDOMINIUMS CLEARWATER (ihe
*Condaminium®.

ARTICLE 4
DEFINITIONS

The terms used in these Articies shall have the same delinitions and meanings as those set forth
in the Declaration of the Condominium o be recorded in the Public Records of Pinellas County, Florida,
uniess herein provided to the contrary, or unless the context otherwise raguires.

ARTICLE B

POWERS
The powers of the Association shall include and be govemed by the following:
5.1 General. The Asscciation shall have all of the commen-law and statutory powers of a
corporation nat for profit under the Laws of Flotida, except as expressly limited or
restriclec by the terms of these Articles, the Declaration, the By-Laws or the Acl,
5.2 Enumgration. The Association shalt have all of the powers and duties set forth in the Act,
except as krnited by these Articles, the By-Laws and the Deciaration (1o the extent that
they are not in conflict with the Act), and all of the powers and duties reasonably
necessary to operate the Condominium pursuant to the Declaration and as more
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pariicularly described in the By-Laws, as they may be amended from time 10 time,
including, but not limited to, the tallowing:

(@)

(b}

(c}

(chh

(&)

&

(B

W)

To make and collect Assessments and other charges against members as Unit
Owners (whether or not such sums are due and payablo to the Agsociation), and
to use the procesads thereaf in the exercise of s powsrs and duties.

Ta buy, accept, own, operate, lsase, sell, trade and morigage both real and
personal praperty i accardance with the provisions of the Deglaration.

To maintain, repair, replace, reconstruct, add to and apatate the Condominium
Property andfor Association Property, and other property acquired or lgased by
the Association.

To puschase insurance Upon the Condominium Property and Association
Praperty and insurance for the protection of the Agsociation, its officers, directors
and Unit Owners.

To make and amend reasonable rules and regulations for the maintenance.
conservation and use of the Condorninium Property and Assoeiation Property
and for the health, comfon, safety and welfare of the Unit Owners.

To approve of disapprove the leasing, transter, ownership and possassion of
Units a5 may be provided oy the Deglaration,

To enforce by legal means the provisions of the Act, the Daclaration, these
Articles, the By-Laws, and the rules and regulations for the use of the
Condorninium Property and Association Properiy.

To contract for the management and maintenance of the Condominium Froperty
andor Association Fropetty and to authorize a management agent {which may
he an affiliate of the Develaper] 10 assist the Association in casrying out its
powers and duties by perfarming such functions as the submigsicn of proposals.
collection of Assessments, preparation of records, enforcamenrt of rules and
maintenance, rapair and replacement of the Common Elernents and Association
Property with such funds as shall be made available by the Association for such
purposes. The Assgciation and its officers shall, however, retain at ali times the
powers and duties granted by the Condominium Agct, including, but not limited to,
the making of Assessments, promulgation of sules and execution of contracts on
behalf of the Association.

To emplay personnal to perform the services required for the proper aperation of
the Condeminium and the Association Property.

To execute all documents ar consents, on behalf of all Unit Owners {(and their
mongagees), required by all governmental andfor quasf-goverhmentai agencies
in connection with land use and dewvelopment matters (including, without
fimitation, plats, waivers of plat, unities of title, covenants In lleu thereo!, etc.),
and in that regard, each Unit Gwner, by acceptance of the deed 1o such Owners
Unit, ang each mertgagee of a Unit ewner by acceptance of a lien on said Unit,
appoints and designases the President of the Association as such Unit Owner's
and micttgagees agent and aftorney-in-fact to exscute, any and all such
documents or consents.

Association Property. Al funds and the title to all properties acquired by the Association
and their proceads shall be held for the benefit and use of the members in accordance
with the provisions of the Declaration, these Articies and the By-Laws.

Atticles
.2
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5.4 Distribution of lngorme; Dissglytion. The Asscciation shall not pay a dividend to its

55

8.1

6.2

6.3

6.4

members anc shall make no distribution of incoma to its members, directors or officers,
and upon diszolution, all assets of the Association shall be transferrad only to another
non-profit corporation or a public agency or as otherwize authorized by the Florida Not
For Profit Corporaticn Act (Chapter 817, Florida Statutes).

Limitation. The powers of the Association shall be subjest to and shall be exarcised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Act,
provided that in the event of conflict, the provisions of the Act shall controd over those of
ihe Declaration and By-Laws.

ARTICLEB
MEMBERS

Membership, The members of the Asscciation shall consist of all of the record title
owners of Units in the Condominium from time 1o time, and after termination of the
Condominiurn, shall also consist of those who were membars at the time of such
termination, and their successors and assigns.

Assignment. The share of a member in the funds and assets of the Association eannot
be assigned, hypothecated or transferred in any manner sxcept as an apputienance to
the Unit for which that share is held.

VYoting. On all matters upon which the mambarship shall be entitled te vote, thare shall
be only one vote tor each Unit. Al votes shali be exercised or cast in the manner
provided by the Declaration and By-Laws. Any person of entity owning more than one
Unit shall be entitled to cast the aggregate aumber of votes aftributable to all Units
owned.

Meetings. The By-Laws shall provide for an annual mesting of members, and may make
provision for regular and special meetings of members other than the annual meeting.

ARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetual existence, except for the rights as to termination as sel forih
in the Condorminium Documents,

ARTICLE 8
INCORPOQRATOR

The name and address of the Incorporatar of this Corporation 1s:

Name Address
Thomas L. Cavanaugh 730 Bornie Brae Street
Winter Park, FL 32789
ARTICLE 9
QFFICERS

The affairs of the Assoclation shall be administereq by the otficers holding the offices designated
in the By-Laws. The officers shall be elected by the Board of Directars of the Association at its first
meeting fallowing the annual meeting of the mambers of the Association and shall serve at the pleasure
of the Boarg of Directors. The By-Laws may provide for the removal from office of officers, for filling

Articles
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vacancies and for the dutiss and qualifications of the officers. The names and addresses of the officers
who shall serve until their successors are designated by the Board of Directors are as follows:

President, Thomas L. Cavanaugh 730 Bonnie Brae Street
Vice Pregiden I Winter Park, FL 32789
Secrefary
ARTICLE 10
DIRECTORS
10.1  Number and Qualification, The property, business and affairs of the Association shall be

10.2

13.3

10.4

1087

106

managed by a board consisting of the number of directors detarmined in the mannor
provided by the By-Laws, but which shali consist of not legs than three (3) directors.
Directors need not be membrers of the Association.

Dutles and Powerg. All of the duties and powers of the Association existing under the
Act, the Declaration, thesa Articles and the By-Laws shall be exercised exclusively by the
Board of Directors, Its agents, contracters or empioyees, subjecl ortly to approval by Unit
Qwners when such approval is specifically reguired.

Clection; Removal. Directors of the Association shall be elected at the annual meeting ot
the members in the manner determined by and subjsct to the qualifications set forth in
the By-Laws, Directors may be removed and vacancies on the Board of Directors shall be
filed in the manner provided by the By-Laws,

Term of Developers Directors. The Developer of the Condominium shall appeint the
members of the first Boeard of Directors and their replacements who shall hold office for
the periads described in the By-Laws,

Eirst Directors. The names and addressaes of the members of the first Board of Directors
whe shall hoid office untit their successors are elected and have taken office, as provided
in the By-L_aws, are as follows;

Name Address
Thomas L. Cavanaugh

730 Bonnie Brae Street
Winter Park, FL 32789

Regina Rossini 730 Bonnle Brae Streat
Winter Park, FL 32789

Frank ¥ Amico 730 Bonnie Brag Street
Winter Park, FL 32789

Siandards. A Director shall discharge his duties as a director, including any duties as a
member of a Committee: in good faith; with the care an ordinary prudent persen in a like
position would exercise under similar eircumstances; and [ & manner reasonably
believed to be in the best interests of the Association. Unless a Direcior has Knowledge
coneerning a matter in guestion that makes reliance unwarranted, a Director, in
discharging his duties, may rely on information, opinions, reports ot statements, including
financial statements and other date, if prepared or presented by: one or more officers ot
employees of the Association whom the Director regsonably believas 10 be reasonable
and comgetent in the manners presented: legal counssl, public actountants or other
persons as 10 matiers the Director reasonably balieves are within the persons'
professional or expert competence; or a Committes of which the Director is not & member
if the Dirgotor reasonably balieves the Committee merits confidence. A Dirgctor is not
liable for any action taken as a director, or any faiture to take action, if he performed the
duties of his office in compliance with the foregoing standards.

Articles
4.
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11.2

11.3

1.4

ARTICLE 11
INDEMNIFICATION

Indempitees. The Association shall indemnify any person who was or is a party to any
proceading {other than an action by. or in the right of, the Asseciation) by reason of the
fact that he is or was a director, officet, employee or agent {each, an “Indemnitee”) of the
Assaciation, against flabillty incurred in connection with such proceeding, including any
appaal thereof, if he acted in gond faith and in a manner he reagonably belleved to be in,
or not apposed 1o, the best interests of the Assodiation and, with respect to any criminal
actioh or proceeding, had no reasonable cause to believe his conduct was unlawful. The
tarmination of any proceading Yy judgment, order, seftlernent, ar conviction or upon a
plea of nolg contendere or its equivalent shali not, of itself, create a presumption that the
person did not act in good faith and In a manner which he teasonably believed to be in, or
not opposed to, the best interests of the Association or, with respect to any criminal
action or proceeding, had reasonable cause to believe that his conduct was unlawiful,

[ndemnification. The Association shall indemnify any person, who was of is a party (o
any proceeding by or in the right of the Agsoclation to procure a judgment in its favor by
raason of the fact that he is or was a direcior, officer, employes, or agent of the
Association against expenses and amounts paid in setfierment not exceeding, in the
judgmaent of the board of directors, the estimated expense of litigating the proceeding 0
conclusion, actually and reasonably incurred it connection with the defense or seitiement
of such proceading, including any appeal thereaf. Such indemnification shall he
autharized if such persan acted in good faith and n a manner he reasonably believed ©
be in, or not opposed to. the best interests of the Association, except that no
indemnification shall be made under this subsection in respect of any claim, issue, or
matter &g lo which suech person shall have baen adjudged to be liable unless, and only to
the extent that, the court in which such proceading was brought, or any other court of
competent jurisdiction. shall determine upon application that, despite the adjudication of
tiability but in view of all circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such court shall deem proper.

Indemnitication for Expenses. To the extent that a director, officer, employee, or agent of
the Assoclation has been successful on the merits or olherwise in dsfense of any
proceeding referrad to in subsection 11.1 or 11.2, or in defense of any claim. issue, or
mafter therein, he shall be indemnified against expenses actually and reasonably
ingurred by nim in connection therewith.

Determination of Applicability. Any indemnification under subsection 1.1 or subsection
11.2, unless pursuant 1o & determination by a court, shall be made by the Association
only a% authorized in the specific ¢ase upon a determination that indemnification of the
director, officer, employee, of agent is proper undet the circumstances because he has
met the applicable standard of conduct set forth in subsection 11.1 or subsection 11.2.
Such datermination shall be made:

{a) By the board of directors by a majority vote of a quorum consisting of directors
who were not parties to such proceeding;

(b} I such a quorum is ot obtainable or, even if obtainabie, by majority vate of &
Comrrittee duly designated by the Board of Directors (in which directors who are
parties may participate) consisting aolely of two or more Directors not at the time
parties to the proceeding;

{c) By independent iegal counsel:

1. selected by the Board of Directors prescribed in paragraph 11.4{a} ot the
commitlee prescribed in paragraph 11.4({b}: or

Articles
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11.5

11.6

17

118

2. if a quorum of the Directors cannot be obtained for paragraph 11.4(a}
and the Committee cannot be designated under paragraph 11.4{b),
selected by majority vote of the full Board of Directors (in which Directors
who are patties may participate); or

{d} By a tnajority of the voting inferests of the members of the Association who were
not parties to such proceeding,

Determination Regarding Expenses. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the determination
that indemnitication is permissivle. However, i the determination of permissibility is
mads by independent legal counsel, persons specified by paragraph 11.4(c) shall
evaluata the reasonablensass of expenses and may authorize indernnifieation.

Advaneing Expenses. Expenses incurred by an officer or director in defending a civil or
criminal proceeding may 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 director or officer
10 repay such amount it he is ultimataly found not to be entitlad to indemnification by the
Association pursuant to this section. Expenses incurred by other employees and agents
méy be paid in advance upon such temms or conditions that the Board of Directors deems
appropriate. .

Exclusivity: Exclusions. The indemnification and advancement of expenses provided
pursuant to this section are not exclusive, and the Association may make any other of
further indemnificatior or advancernent of expenses of any of its directors, officers,
employees, or agents, undar any bylaw, agreement, volte of shareholders or disinterested
directors, or atherwiss, both as to action in his offlcial capacity and as to action in another
capacity while halding such office, Howevgr, indemnification or advancement of
expenses shall not be made to or on behalf of any director, officer, employee, or agent if
a judgrment or other final adjudication esiablishes that his asctions, or omigsions to act,
wera matarial to the cause of action so adjudicated and constitute:

{a) A viplation of the criminal law, unless the director, officer, employee, or agent had
reasonable calse to believe his conduct was lawful or had no reasanable cause
to believa his conduct was unlawful;

(s)] A transaction from which the director, officer, employee, or agent derived an
improper personal banetit; or

() Willful misconduct or a conscious disregard for the best interests of the
Association in & procesding by or in the right of the Assosiaton to pracure a
judgment in its favor or in a proceeding by or in the right of the membaers of the
Asgociation.

Continving Effect.  Indemnification and advancernent of expenses as provided in this
section shall continue, unless otherwise provided when authorized or ratified, as to &
person who has ceased to be a director, officer, employee, or agent and shall inure to the
benafit of the hairg, executors, and administrators of such & persan, unless otherwise
provided when autharized or vatified,

Application to Court.  Notwithstanding the fallure of the Association to provide
indemnifisation, and despite any contrary determination of the Board ar of the members
in the specific case, a director, officer, employee, or agent of the Association who is or
was a party t0 a proceeding may appiy for indemnification or advancement of expenses,
or both, ta tha court conducting the proceecing, to the sircuit court, or to another court ot
competent jurisdiction. On receipt of an application, the cour, after giving any notice that
it considers necessary, may order indemnification and advancement of expenses,

Articles
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11.10

M.t

including expenses incurred in seeking court-ordered indemnificaticn or advancement of
expenses, it it determines that:

(=} The director, oficer, employes, or agent is entitted to mandatory indemnification
under subsection 11.3, in which case the ¢ourt shall also order the Association to
pay the direcior's reasonable expenses incurred in obtaining court-ordered
indernnification or advancement of expenses;

(b} The ditector, officer, employee, of agent i3 entiled to indemnification or
advancement of expenses, or both, by virtue of the exercise by the Association of
its power pursuant to subsection 11.7; or

{c) The director, officar, employee, or agent is fairly and reasonably enlitled to
indemnification or advancement of expensas, or bath, in view of all the relevant
circumstances, regardiess of whether such person met the siandard of conduct
set forth in subsaction 11.1, subsection 11.2, or subseclion 11.7. unfess {(a} a
gourt of competent jurisdiction determlines, after all availahle appeals have been
exhausted or not pursued by the proposed indemnitee, that he did not act in
good faith ar acted in a manner he reasonably balieved to be not in, or opposed
10, the best interest of the Association, and, with respect te any eriminal astion or
proceeding, that he had reasonable cause to believe nis conduct was uniawful,
and (b} such court further specifically detarmines that indemnification should be
deniad. The termination of any proceeding by judgment, order, settlernent,
conviction or upon a plea of poto contendere or its equivalent shall not, of iself,
greate a presumption that the person did- not acot in good faith or did act in a
manner which he reasonably believed to be not in, or opposed to, the best
interest of the Association, and, with respect to any criminal action or proceeding,
that he had reascnable cause to believe that his conduct was uniawfut.

Definitions. For purposas of this Aricle 11, the term "expenses" shall be deemed to
include attorneys’ tees, including thase for any appeals; the term ‘“liability" shall be
deemed ta include abligations to pay 3 judgment, settlemant, penalty, fing, and expenses
actually and reasanably incurred with regpect to a proceeding; the term 'proceeding”
shali be deemed 1o include any threatenad, pending, or completed action, suit, or other
type of proceeding, whether civil, criminal, administrative or investigative, and whether
formal or informal, and the term "agent” shall be deemed to include a volunteer; the term
"serving at the request of the Assoclation” shall be deemad to include any setvice as a
diractor, officer, amployee or agent of the Association that imposes dutfes on such
persons.

Amendment. Anything to the contrary hergin notwithstanding, no amendment to the
provisians of this Article 11 shall be appficable as to any party eligible for indemnitication
hereunder who has not given his prior written consent to such amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Assoclation shall be adopted by the Board of Directars and may be
altered, amended of rescinded in the matiner provided in the By-Laws and the Declaration.

Anicles
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ARTICLE 13
AMENDMENTS

Amendments 1o these Articles shall be proposed and adepted in the following manner:

13,1 Notlice, Motice of 3 proposed amendment shall be included in the notice of any mesting
at which the proposed amendment is {o be considered and shall be otherwise given in
the time and manner providad in Chapter 718, Florida Statutes. Such notice shalt contain
the proposed amendment or a sumimary of the changes to ba affected therehy.

13.2  Adpption. Amendments shall be proposed and adopted in the manner provided in
Chapter 6§17, Florida Statutes and in the Act (the latter to contral aver the former to the
extent provided for in the Act).

13.3  Limitatign. No amendment shall make any changes in the qualifications for membership,
nor in the voting rights or propeity rights of members, nor any changes in Sections 5.3,
5.4 or 5.5, without the approval in writing of ail members and the joinder of all racord
cwners of mortgages upoen Units, No amendment shall be made that is in conflict with
the Act, the Dectaration or the By-Laws, nor shall any amendment make any changes
which would in any way affect any of the rights, privileges, powers or options herein
pravided in favor of or reserved 1o the Developar andfor Institutional First Mortgagees,
unless the Developer and/ar the Institutional First Mortgagees, as applicable, shall join in
the execution of the amendment. No amendment to this subsection 13.3 shall be
efteetive.

13.4 Develgper Amendments. Notwithstanding anything herein contained to the contrary, to
the extent lawiul, the Developer may amend these Anicles consistent with the provigions
of the Declaration allowing certain amendments to be effected by the Developer alone.

13.6 Becording. A copy of each amendment ghall be filad with the Secretary of State pursuant
to the provisions af applicable Florida taw, and a copy centified by the Setretary of State
shalf be recaorded in the public recdrds of Pinsllas County, Florida with an jdentification on
the first page thereof of the book and page of said public records where the Daclaration
was recorded which contains, as an axhipit, the initial recording of these Articles.

ARTICLE {4
WATER MANAGEMENT DISTRICT

It is the intent of the Davaloper of the Condominiumn to transfer to the Assopiation the responsibility for
the operation and maintenance of the surface water management system facilities pursuant ta the
requirements of the South West Fiprida Water Managament District (“Diatriet”) upon acquisition and
sonstruction of the Condominium. In order to comply with the requirements of District, upon conveyance
of the lands which contain the surface water management system fagilities to the Assaciation, the
Daveloper of the Condominium and the Assooiation shall comply with and have the following obligations
with raspect 1o same:

14.1The Developer of the Condominium shall be resgonsible for the operation and maintenance of
the surface water management systern facilities until responsibiiity is transgferred to the
Association. The Developer of the Condominium shall submit to the District Foem O&W/ASGN
(7789}, which must be approved by the District, before the transfer of responsibility to the
Assaciation Is effective;

14.2The Association shall be responsible for operation and maintenance of the surface water
management system facilities upon transfar of reapansibility from the Developar of the
Condominium;

14.30peration and maintenance and reinspection reporting shall be perfarmed in accordance with the
terms and conditions of the Environmental Resource Permit issued by the Districy;

Articlea
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14.41f the Agsoelation contamplates employing a maintanance company, the Association shail have
the power to contract for such services to provide for the operation and maintenance of the
surface water management system tacilities; and

14.5In the event the Association is dissolved pursuant to the Act and the Condominium Documents,
the control or right of access to that property containing the surface water management system
facilities shall be conveyed or dedicated to an appropriate governmental unit or public utility and

that if not accepted, then the surface water management system facilities shall be conveyed o a
non-profit corporation similar to the Assoclation.

ARTICLE 15

INITIAL REGISTERED OFFIGE;
ADDRESS AND NAME T

The initial registered office of this corporation shali be at ¢/e PAC Land Development, 730 Bonnie
Srae Street, Winter Park, FL 32789, with the privilege of having its office and branch offices at other

nlaces within or without the Stata of Florida. The initia] registered agent at that address shall be Thomas
L. Cavanaugh.

f—
IN{'/WITNESS WHEREQF, the Incorporator has affixed his signature this _/ 7 day of
2003,

Thomas?cavanaugh, MCOrperatnr

Articlbes
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GERTIFICATE DESIGNATING FLACE OF BUSINESS OR DOMICILE

FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

in compliance with the laws of Florida, the following is submitted:

First — That desiring to organize under the laws of the State of Florida with its principal office, as
indicated in the foregoing articles of incorparation, in the County mﬁ%__\, State of Florida, the
Assaciation named in the said articles has named Thomas L Cavanaugh located at ¢/o PAC Land
Development, 730 Bonnie Brag Street, Winter Park, FL 32789, as its statutory registered agent.

Having been named the statutory agent of said Association at the place dasignated in this

certificate, [ am familiar with the obligations of that position, and hereby accept the same and agree to act
office open.

in'this capacity, and agree to comply with the provisions of Florida law relative to keeping the registered

1=
T
2 A
[y T -
Thomas L. Cakanaugh T - T
77 = |
DATED thid_/ ¢ _ day of =
, 2003 [
QRL1 ¥734875 v2
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