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ARTICLES OV INCORPORATION FOIRX . :
BAYVIEW PALMS CONDOMINIUM ASSOCIATION, TI\(, v {,_vf'rg].

The wunderstgned incorporator, for the purpose of forming a corporatian 1ot for prfﬂ"t
pursuznt to the lows ol the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE
NAME

The name of the corporation shiall be BAYVIEW PALMS CONDOMINIUM
ASBSSOCIATION, INC, Mor convenience, the corporation shall be referred (o i this insleament as
the “Asseciation,”™ these Articles of Incorporation as the “Articleg,” und the Ry-laws of the
Associstion as the "Ry-Laws"”, The principal office and mailing nddress ofthe Assoviation shall be
1800 & 1805 Sans Souci Roulevard, North Miamd, Florida 33181, or at such other place as may be
subscguently designoled by the Board of Directors. All books and records of the Asseciotion shall be
kept at s principal offico or at such other place as may be permitied by the Act.

ARTICLE 2
PURPOSE . i

The pumposc for which the Asscciation Is organized is Lo provide an entity pursuant to the
Uovida condominium Act as [T exisls on the date horcaf (the “Act™) (or e operation ol that certain
condominium located in T.we County, Florida, and known as BRAYVIEW PALMS, A

COMNFOMINIUM (ihe "Condominium®).

ARTICLE 3
DEFINITIONS

The terms used in these Articles shall have the saume dellnitions and meanings as those set
fortlt in the Declaration of the (Zondominium to be recorded th the Public Records of Miami-1rade
County, Florida, unless hosein provided 1o the contrary, or unless the context otheiwise requires.

ARTICET 4
POWERS

‘The powers of the Assoeiation shall include and be governed by the following:

4.1 General. ‘The Association sliall have #ll of the connunon law and statufory powers of a
corparaiion not for profit under the Laws of Flotida that are not In conflict with the provisions ol
these Asdicles, the Declaration, the By-T.aws o the Act. .

4.2 Fuawmnerplion. Tiic Assogialion shall have al! of the powers and duties set forth in the
Act, and all o the powers and duties reasonably necessary to oporate the Condominiuin pursuant to
{he Declaration and as more panicularly deseribed in the By-Laws, as they may be amended from
time to time, including, but not Himited 1o, the foliowing:

Nriiclas
Page t of 16

{1 03000290124 3))1)



DEC-21-05 WED (3:58 PM  FIELDSTONE LESTER FaxX HO. 13053571002 P, 03711

I 105000290124 31))

{a) To make and collect Assessnaenis (including Speeinl Assessments) and other
charypes against members as Unit Qwacrs, and 10 use the procecds therzof In Hhic oxercisc of its

powers and dutics.

(D ‘I'o buy. own, opcrate, lease, scil, wrade and mortgage baodh real and porsonal
proponty.
{e) To inadntain, repudr, Teplace, roeconstruet, add 1o and operate the Condominium

Property, and other property segnired or leased by the Association.

{d} To purshase insurance upon the Condominium Property and Insuranes forthe
protection of the Association, its officers, dircctors and Uit Owaers.

{c) Yo ranhe and amend reasanable rules ancd regulations Tor the maintenaance,
conservation and use of the Condominium Praperty aud for the health, corndort, saftty and wellfare of”
the Uit Owners.

(G To appove or disapprove the leasing, wanafer, ownership and possession of
units ag may be provided by e Declaration.

) To enforce by legal means the provisions of the Act, the Doclaration, these
Articles, the By-Lows, and the rules and regulations for the use of the Condominium Property.

42)) To comract for the management and maintenance of the Coondominium
Property and (o authorize a management agent (wdiich may be an afliliate ofthe Developer) 10 agsist
the Assaciation tn carcying out its powers and dutics by performing sueh functions as the submission
of propogaly, collection of Assessmeats {including Special Asscssments), preparation of records,
enforcement of vules and maintenancs, repair and replacement of the Comimon Hlements with such
{unds as shall be mads availeble by the Associntion for such muirposes. The Associotion and itg
officors shall, however, retain it all times the powers and dorlos granted by the Condominium Act,
including, but not imited to, the making of Asscssments, promulgation ol rules and oxecution of
contracts on behalt of the Association,

(i To employ personncl to perfont {he services required for the praper aperation
ol the Condominium.

To sxogute all dacuments or conscrits, on behall of ali Unit Owners (und thelr
rortgagecs), required by all governmenial and/or quasi-governiiental agencics in conmneetion with
land use and development matters (including, without limilation, plats, walvers of plat, unities of
title, cavenants in licw thereof, eie.), and in that regard, cach Owner, by acceptance of the deed Lo
such Ohwner's Unit, appoints and designales the Board of Directors of the Associntion as such
ewner's agent and atlornoy-in-fict 1o exeeute, any and all such documenis or conscnls,

4.3 Leondominhwne Preperty. All funds and the title to all propertics acquirad by the

Association and their procceds shall be lreld for ihe beaelit and use of the meombers in accordance
wilh the provisions of the Decluration, these Articles and the By-Laws.

Articles
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4.4 Distribution of Ingcome; Disgolytion. The Association shall make na distritnetion of
income to is members, direetors or officers, and vpon dissolution, all asseis of the Assaclation shall
be transferred only to another non-prefit corporation or a public agency or a8 otherwise muhorized by
the Florida not for Prolit Corporatien Statute,

4.5 Limitation. The powers of the Association shall be subject to and shall be exercised
in accerdanes with the provisions aercofand of the Deelarntion, the By-Laws and 1the Act, provided
1hal in the event of confiict, the provisions olthe Act shall control over those of the Peclaration and

By-Laws.
ARTICLE S
MEMBERS B
5.1 Membership. Ve mombers of the Association shall consist of all of tlie record title

owners of Units in the Comdornaininm from time to thine, acd after tormination of the Condorninimmn,
shall also consist of those who were members at the thae of such termination, and their suceessors

and assignus.

52 . Assigopment. The share ofa member in the funds and assets of the Associntion cannot
be assigned, hypothecated oy (ranslorred in any manner cxcept as an appurienance o the Unit for
whdels (hat share is held.

5.3 Voting. On alf matters upoen which the membership shall be entitled 19 vole, thero
shall he only onc voie for excli Lnit, which vote shall be exercised or cast in the mannor provided by
the Duclaration ad By-Laws, Any persen or entily owaing more than one Unit shall be entitled to
one yoie for cach Unit owned.

5.4 Muetings. '1hic By-Lows shall provide for an annwval raccting of members, and may
thake provision {or regular ond special Meetings of members other than the annual inecting.

ARTICLY. 6
TR » : -

“The Associniton shall kave perpotual existeuce.

ARTICLE 7
INCORPORATOR —_—

The name and address of the Incorporaior of this Corporalion is:
NAMIE Ana V. e Villiers
ADDRESS o/o Ticldstone Lester Shear & Denbery. LY.
201 Alhansbra Cicele,

Suite 601
Corul Gables, Florida 33134

Articlos
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ARTICLE 8
OFYICERS

‘Yhe offuirs of the Association shall be administered by the officers holding the oflices
destgrited in the By-laws., The officers shall be clecled by the Board of Dircetors of the
Agsaciation at ity {irst mecting following the annual meeting of the members of the Asspeiation and
shall agrve atthe pleasure of e Board of Directors. The By-I.aws may provide for the removal from
affice of officers, (or Glling vacaneies and for the dutics and qualifications of the officers. The
names and addresses of the officers wheo shall scrve until their suceessors are designated by the

DBoard of Dircelors are as Jollgws:

Progicdant: Tomas Cabrerizo
6351 Sunsct Dhrive
Miami, Florida 33143

Micg Presideunt/Secrelary: Jim Kennedy
6351 Sunset Drive

Miami, ¥lorida 33143

Yregsyrer: lvan Fuenies
4351 Sunsei Drive

Miami, Flovida 33143

ARTICLAT 9
DIRECTORS

a1 MNuymberand Qualificatinm. The mroperty, business and afflaies ol the Associatiou shall
be masuiged by a board consisting of the number of directors determined in the mannet provided by
the By-i.aws, but which shall consist of not less than three (3) dirsctors.  Directorg, other than
desipnee of the Developer, must be mombers of the Agsoctation.

2.2 Rutics and Powenrs. Al of the dutics and powets of the Associntion jsting vnder
the Act, the Declamtion, these Articles and the By-Lasws shall be excreised exclusively by the Board
of Directors, il agents, contractors or cmployees, subject only to approval by Unil owners when such
approval is specifically reguirad.

9.3 Llsetion:, Remeval. Dircetors of the Association shatt be clecied at the anngal
meeling of the members in the manner determined by and subject io the qualilreaiions get forth, in the
3y-Laws, IDirectors iy be renitoved andd vacancies on the Board of Dircctors shall be filled in the

mrapmer provided by the By-Laws.

L Teogr ol 1eveloners Directors. The Revetoper of the Condontinium shalt appoint the
mambors of the {est Board aof I2ircctors and their replacements who shall hold office for the poricds
described i1 the By-Laws, :

a5 First Directers. The names and addrosses of the members of the first IBoard of
Dirvectors who shall hiold oftfice vmifl their suceessors are elected and have taken oflice, s provided
in the 3y-Laws, arc as follows: :

Articles
Page 4 of 10

(((F105000290124 3)))



DEG-21-05 WED 0D4:00 P FIELDSTONE LESTER FAX HO. 13053571002 P, 0B/l

(I105000290124 3553

Tomas Cabresivg
6351 Bunset Drive
Miami, Morida 33143

Jim Kennedy
6351 Sunset Drive
Miami, Florida 33143

Ivan 'uenfcs
G351 Sunsct Drive
Miami, Florida 33143

9.6 Standards. A Dircctor sha!l discharge bis duties as p dbvector, including any dulies os
a momber of a Commitice: in Lood faitly; with the care an ordinary prudent person in a like position
wounld exercise minder Similar elrcumstances; and in a manner reasonably believed ta be in the best
inlcresis of the Association. Unless a IDirector has knowlcdge concerning a matrer In Question that
makes relinmmee unwarcanted, a Direetor, In discharging his dutics, may rely on i forsiation, epinions,
reports or statements, including financial statements and other data, if prepaced or presented by one
or inarg officers or emplayeas of the Assoclation whant the Dirvector reasonably believes to be
reasonable and competent in the manaers presented; Iegal counsel, public accountants or other
persans as (o matters the Dircctor reasonably believes are within ihe persons’ proTossional or expernt
competences; or o Commitice of which the Direelor is not 8 member i the Dircctor reasonably
bolioves the comnmitice merits confidence. A Direetor is not liable for any action taken as a director,
or any failure 1o 1ake action, ifhe performed the dutics ol his office in comphiance with the [oregoing
sianclards,

ARTICL.E 16
INDEMNIKICATION

10.1  Indcwnity. The Association shail indenmify any person who was or is a party 10 any
procseding by renson of the (et that he I8 oF was o dircetor, employee, efficer, agont or commitics
memboer (eoach, an “Tdoumiter™) of the Associntion, against Babliity incurced by hiirn hir connection
with such procceding, unless (0} a comt of competent jurisdiclion determines, afler all avatlable
sppuals have been exhausted or 1ot pursucd by the proposed indernnilee, that he did not set in good
faith or acied Ia a manner he ressanably believed to be not in, or oppased to, the best interest ol the
Assoclation, and, wilh rospect tu any crininal action or proceeding, that he had reassuable eause to
belicve his conduct was mmlowful, and (b) such court {urther specilically determines that
indemuifieation should he donicd. The tormination of any procecding by jiwipment, order,
settlement, conviction or upon o plea oMnole contenders or its equivalent shall not, of {1sclf, ¢reaten
prasumpiion that the person did not aet in good faith or did act in a manner which he reasonably
believed to be not 10, or opposyd 1o, the best interest of the Assoclation, and, with respect to any
criminnl action or proceeding, that e had reasonable cause 1o beliove that his conduet was untawlul.

192 Indemnifiegtion. The Assoclation shtall indemuni fy any person, who was oris a party
to any proceading by or In the right ol the Association o peocure a judginent in its fvor by reason of
the fact that he s ar was a diveclor, ofticer, employee, or agent of the Associalion against exponscs
and amounts paid 1o seitdement not exceeding, in the judgment of the board of direciors, the

Ariicles
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estimnted expense ol litigaling the proceeding to conclusion, actually and reasennbly incurred in
counection with the delense or settlement of such proceeding, including any appeat thercof. Such
indeinnification shall e autharized if such person acted in good faith and ina manngr be reasonably
belicved to be in, or tnot apposed 1o, the best interests of the Association, except thot no
indernification shall be mads under this subscction in respect of any claim, issue, or maler as w
which such person shall have been adjndged to be liable vivless, and only 1o (he cxtent that, the cowmt
i wiich such proceeding was brought, or any other court of competent jurisdiction, shall determine
upon application that, despite the adjudication of lability bur in view ol all eircumstances of the
case, sach person is nirly and reasonably entiticd to indemnily for such expenses which such count

shuoll decm proper.

10.3 Hxecosags. To the extent that an lndemnites has been success{ul on the merits or
otherwise in delensc of any pooceeding referred 10 in Section [GL1 or 102, above, or in delense of
any claim, issue or maiter ihereing he shall be indemmnified against expenses actnally and reasonably
incurred by him in connection therewith,

104 Advapcing Bxpenses. Bxpeonses incwrred by an officer or dircutor in Daefending # civil
or crimainat prececding slhall be paid by the Association in advance ol the Tinal disposition of such
praceniing upan receipt of an undertaking by or on behalf of the alfected ditector or of ficer to repay
such pmount if hie is ultimately found not to be entitled o indemnification by the Association as
authorized in this Article 10, Fxpenses incurred by other Indemnitees may be paid in advance upon
such (prms and conditions as (he I3oard decms appropriale.

10.5 Determination of Appliegbilivy,  Any indcnnification under subscction 10.1 or
subscction 10,2, ynless purstam o a determination by a court, shall be rade by the Association only
ag authorized in the specific casc upon a delermination that indemnification of the dircctor, officer,
cmployes, or agemi is proper under the circumstances because he has met the applicable standard of
cornduct gt forth in subscction 10,1 or subseetion 10,2, Such determination shall e made:

(i) By the board of directors by n mujority vote of a quorun consisting of
directors who woere not parties o such Procecding;

) I such a guorum is not oblainable or, even ifobtainable by inajorily votc of a
Committee duly desipnaled by the Beoard of Directors (in which dircetors who are partics may
participate) consisting solely of two or more Direciors not at the time pariies to the proceeding;

(<) By independent legal counsel:

{i} sulected by the Board of [Jivectors preseribed In Paragraph (a) or the
commitce preseribed in subpatagraph (b); or

(1i) iffa quorum of the Dircctors cannot be oblaincd for parspraph (8) and
ithe Commities camot be designated under paraprapit {b), selected by imnajority vote of the il Doard
of Direciors (In which Directors who are parties may participate); or

() By a majority of the voilng iterests of the members) of the Association who
wora not parties to such proceading.

Articles
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106 [RQetenminzijon Regargding Expenses. BEvaluation of (he reasonabloness of expenscs
and authwrization of Indennilication shall be made in the same manner as the determination that
inderauification ig permisgible.  Howewer, i the detersnination of purmissibility is made by
indepeadent fegal counsel, persons specificd by paragraph 10, 1(c) shall evatuate e reasonableness
of expenses and moy authorive indemmnification.

10,7 DExclusiyity: Bxglusions. The Indemniflication and advancement ol axpenses provided
by s Asticle shall not be deomed exclusive of any other riphts o which ihose sccking
mdenmification may be entitfed under any by-laovw, agreement, vote of members or otherwise.
However, indomnilication shall not be made o or on behalfof], and all advanced oxpenses shall be
repaid by, any Indomuites ifa judpivent, or other final adjudication csiablishes that his aclions, or
amissicns to act, were material to the cause of action so adjudicated and constitule: (a) a violation of
the oeiminnt law, unless the Indemnitee had reasonable cause 1o believe his conduct was Inwful or
had no reasonable couse 1o balieve his conduct was unlawful; ) a transaction from which the
director, officer, anployee or sgent derived an improper personal benelIt; or (&) willtul misconduet
or a conscious disrogard for e best interest; of e Associaticon in a proceading by or In the rigiv of
the Assochution 1o procure a judgment i s favor, The indemnification ond advancement of
expenges pravided by this Ariicle shall continne, unless atherwise provided when suthorized or
ratificd, as (o a person wiha has ceased to be a direetor, officer, omployee, agent or commitice
member and shall fuure to the Lenefit ol the heirs and personal representatives of such persorn, unlcss
otherwise provided when authorized or xatified.

10.8  Imswrapge. ‘Vhe Association shall have the power to prrchase and maintain insurance
on behnlf ofany persen whoe 18 or was an Indemnitec of the Association, or is or was serving, at the
request of the Associalion, as rdireclor, officer, emplayee, agent or committee member of another
corporaiion, partunership, jeint venlure, trust or other caterprige, against any linbilily nsserted against
him and incurred by him o any such capacity, or arising out of his status as such, whether ornot the
Agsociation would have the pewer to indemnify him against such Hability under 1ie provisions of

this Article.

10.9 Altepnalive KBeligf., Despitle any contfrary determination of thie Board of Dircctors to
provide indownnification i ooy panicular case, an Indemnitee of the Assoclation wWhio 1s or was a
party to a procecding may apply for indemnification or advancement of expenscs, or both, @ the
courl conduciing the procceding, to the circuit court, or to anather court of competent jurisdiction,

1010 Comdnuing GGt IndemniReation and advancement of expenses #as provided inthis
scotion shall continne as, unless otherwise provided when authorized or ratified, 10 o2 poerson who has
ccased (o be a dicector, officer, employee, or agent and shall Inure to the benefit of the heirs,
exceutory, and administrators of such a person, vnless otherwise provided when cuthorized or

ratificd.

10.11 Definitiony. Yor purposes of this Articie 10, the terin "expenses” shall be deemed fo
incfude aitorneys” fees, inchiding thoso for any appeals; the term "lHabilily” shall be deemed 10
inchnde obligations 1o pay a judginent, settlement, penalty, fine, and expenses aclually and reasonably
incurred with respect to a provecding; and the term “proceeding® shall be deomed 1o include any
ithreatoacd, pending, or completed action, suit, or other (ype of proceeding, whether civil, eriminal,
adminisirative or investigative, and whether formal or informal; and the term "agent” shall be
deemed o include a volutecer, the term "serving at the request of the Association" shiall be deorned

Artieles
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1o inchude any scrvice as a director, oflicer, employee or agent of the Association thiat imposes duties

on such persons.
1012 Armncndment. Anything to the contrary herein notwithstanding, no awendinent o the

provisions of this Article 10 shall be applicable as 10 any Indemnitee who has not given his prior
written consent to such antermiment,

ARTICLE 11
BY-LAWS S _

The first By-Laws of the Association shall be adopted by the Board of Direciors and may be
attered, amended or rescinded in the manner provided in the By-taws and the Decluration.

ARTICLE 12
AME IS!ZMF{IS’I‘LE . -

Amendrnonts 1o the Articles shall be proposed and adoepted in the followiig ranners:

12,1 Doplice. MNolice of a proposed amendment shall be included ia the nolice of any
meeting at which the proposed amendment is to be considered and shall Be otherwize given in the
timoe aud manner provided in Chapter 617, Tlorida Statutes. Such notice shall eontain the proposed
amendinent or a summiary of the changes to bo aflected thereby.

12.2  Adgption. Amendments shall be propoased and adopted in the manner provided in
Chaptey 617, Floridn States and in the Act (the latter to control over the {onner to the extent

providad for in the Act).

123 Limiadion. Ny amendment shall be made that ig in canflict with the Act, the
Drcclaration or the By-Laws, nor shall any amendment male any changes which would in any way
affect sy of the righls, privilepes, powers or gptians herein provided in fuvor of or resceved o the
Develaper, or an alliliale ol the Developer, unless the Developer shall join in the execution of the
amendment. No amendinent to this paragraph 12.3 shall be effeciive.

124 Developer Amendnments. To the extent lawinl, the Developer may mnend these
Articles consistent with (he provisions of the Declaration allowing certain amendinents (o be effecied

by the Developer alone,

12.5 Regoiding. A copy of ench amendment shall be filed with the Sceratury ol State
pursimat 1o the provisions of applicable Florida law, and a copy certified by the Sceoretary of State
shall be recorded in the poblic records of Lee Caounty, Florida.

12.6  LConllicts. In the event of any eonflict between e provisions ol (hese Articles and
the ectaratton and/or tiie By-Laws, the Declaration shall have priority over these Ariicles and these
Acrtictes shall have priority over the By-Laws,

Hrticles
Fage 8 of 10

((LID3IN0OOZ90124 3O



DEG-21-05 WED Q4:02 PM  FIELDSTONE LESTER Fa¥x NO. 13053571002 P, 19711

CETO3000290124 3)) :

ARTICLE 13
INI'TTAL REGISTERED OFFLCE;

ADNDRES T " X B.C; 7 i

The mnilial rogisiered office of this corporation shall be at Fieldstona | ester Khear & Dunberg,
LI.P, 201 Alhambra Cicele, Suite 601, Coral Gables, Flarida 33134 with the privilepe of having its
affice and branch offices at other places within or without the Siate of Florida, The initinl registered
agent nt Lharn, address shall be Ana V., e Villicrs,

g

4

IN WITNESS WHERIEOF the Incorporator has aliixed her sipnature the day and year set

forth helow, _ |
Qs de—"—

ANA YV, DE VILLIERS

Agticles
Page 9 of 10

(HO50003290124 3))



DEC-21-05 WED 04:03 PM  FIELDSTOME LESTER

FAX NO. 130563571002

p.o11/11
(ATOS000290124 3)))

DERTIFICATE OF
REGINTERED

Pursvant to the provisions ol section 607.0561, Florida Statutes, the undersigned corporation,
organized nnder the laws ol tie State of Florida, subinits the following statement in desipnating the
registered oflice/reptstersc] agent, in the state of Florida,

. The vamae of the corporation is;

BAYVIUW PALMS CONDOMINIUM ASSOCIATION, INC.
2.

Ana V. De Villiers

201 Alhambea (Circle

The name and address of the registered apent and o(Tice is:
Suite GOt

Cornl Gobles, lorida 33134

Aua V. De Villiers

—_—-

Title: Incorporatar

Date: Idecember ’_'.?ﬁ 2005,

HAVING BUEEN NWAMED A8 REGISTERED AGHNT AND TO ACORDT SERVICE OQF
PROCESS TOR T ABOVL STATLED CORPORATION AT TIHE PLACE DUESIGNATED IN
THIS CERTITVICATE, | HERIIBY ACCEPT FHE APPOINTMUNT AS REGISTHRED AGENT
AND AGREL TO ACT IN THIS CAPACITY. I FURTIDR AGRER TO COMPLY WITII 11T
PROVISIONS ' ALL, STATUTES RELATING TO THE PROPER AND COMPLIEUE

PLERFORMANCIE O MY DUTIES, AND I AWM DPAMILIAR WITII AND ACCEPT TR

OLITGATIONS OF MY POSITION AS REGISTERED AGUNT.

(Apo e """

Ara V. Do Villiors

Date: Treccrmber "RL 23045,

LM TERAL Y8 et D m umaunt By view PalwyCondl 1 Dosdardoles (01D doe

0
aa i

—4
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