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ARTICLES OF INCORPORATION
FOR.
15 BAY ROAD RESIDENCES CONDOMINTUM ASSOCIATION, INC,

?; The undersigned incomporator, for the purpose of forming a corperation not for profit pursuant to
the laws of the State of Florida, hereby adopts the following -Anticles of Incorporasion::

' ARTICLE 1.
NAME

The name of the corporation shall be 15 BAY ROAD RESIDENCES CONDOMINIUM
i ASSOCIATION, INC. For convenience, the corporetion shall be referred to in this instrument as the
"Asscciation," these Articles of Incorporation as the "Articles,” and the Bylaws of the Association as the
: "By-Laws."

ARTICLE 2.
QFFICE

The principal office and mailing address of the Association sholl be at 1525 Bay Road, Miami
Beach, Florida 33139, 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
I be permutted by the Act.

ARTICLE 3,
PURPOSE

{ . The purpese for which the Association is arganized is to provide an entity pursuant to the Flonida
' Condominium Act as it exisis on the date hereof(the "Act") for the operatios of that certain condominium
lecated v Miami-Dade County, Fiorida, and known as 15 BAY ROAD RESIDENCES |, A
CONDOMINTUM (the “Cendominium™),

: ARTICLE 4.
DEFINITIONS

The terms used in these Articles shall have the same definidens and meanings as those set forth in-
the Declaration of Condomintum to be recorded in the Public Records of Miami-Dade County, Florida,
nnless herein provided to the contrary, or unless the context otherwise requires.

ARTICLE 5.
POWERS

The powers of the Association shall include and be governed by the foliowing:

51 General. The Association shall have all of the common-law and statutory powers of a
corporation not for profit under the Laws of Flerida, except as expressly limited or testricted by the terms
of these Anticles, the Declaration, the By-Laws or the Act,

5.2 Enumeration. The Association shall have all of the powers and duties set forth in the Act,
except a5 limited by these Articles, the By-Laws and the Declaration {tv the extent that they are not in
cenflict with the Act), and all of the powers and dutiey reasonably necessary to operate the Condominium
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pursuant to the Declaration: and as more particularly described in the By-Laws, as they may be amended
from time to time, including, but not hnued to, the following:

{a) To make and collect Assessments (including Special Assessments), Charges and other
levies against members as Unit Owners (whether ot not such sems are due and payable to the Association),
and to use the proceeds thereof in the exercise of its powers and duties.

{b) To sssume al! of Developers andfor its affiliates' respousitilities to the City, the County,
and their govemmental and quasi-governmental subdivisions end similar cnities of any kind with respeet
0 the Condominium Property (including, without limitation, sny and all obligations imposed by any
permits or approvals Issued by the City and’or County, as same may be amended, modified or interpreted
from tite Lo timge) and, in either such instance, 10 indemnify and hold Developer and its affiliates harmless
with respect thereto in the event of the Associatiory's failure to fulfill those responsibilitics.

{c) To bry, accept, own, opcrate, lease, seil, trade and mongage both reel and personal

‘propeny-in accordance with the provisions of the Declaration.

(d_) To maintaie, cepair, repluce, reconstruet, add to and operate the Condominium Property
and/or Association Property, and other propeny zequirsd or leased by the Association.

) To purchase insurance covering the Condominium Property and Associstion Property and
insurance for the protection of the Association, its officers, directors and Unit Owners,

{f} To make and amend reasonable rules and reguiations for the maintenaice, conservation
anid sz of the. Condominium Property and Association Property and for the health, comfort, safety and
welfare of the Unit Owners.

(=} To approve or disapprove the leasing, transfer, ownership end possession of Units as may
be provided by the Declaration.

(k) To approve or disapprove the merger, consolidation or other combination with cther
condominiurns.

® To enforce by legal meuns the provisions of the Act, the Declaration, these Articles, the
By-Laws, and the rules and regulations for the use of the Condominium.Properly and the Association
Property.

1)) To contract for the management and maintenance of the Condommium Property andfor
Associztion Property and 1o authorize a management agent (which may be an affitiate of the Developer) to
assist the Association in carrying out #s powers and duties by performing such functions as the submission
of proposals, collection of Asscisments (including Special Assessmenis), preparation of records,
cuforcement of rules and maintenance, repair and replacement of the Common Elements and Association
Property with such funds as shall be made available by the Association for such purposes. The Association
and its officers shall, however, remin at all times the powers and duties granted by the Act, inciuding, but
not limited (o, the making of Asscssments, promulgation of rules and exceution of contracts on behalf of
the Association.

(k) To empioy personasl to perform the services required for the proper operation of the
Condominium and the Association Property.
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(n To exzente all documents vr consents, on behalf of all Unit Cwners {and their mortgagees),
required by all governmemal and/or quasi-governmental agencies in connection with land use and
development matters {(including, without limitation, plats, waivers of plat, usities of title, covenants in lieu
thercof, e1c.), and in that regard, each Owner, by acceptance of the deed to such Owner's Unit, appoints and
designates the Board of Directors of the Association as such Owmer's agent and attorney-in-fact to execute,
any and ail such documents or consents.

53 Association Property. All funds and the title to all properties acquired by the Association
and their proceeds shall.be keld for.the benefit-and use of the members in accordance with the provisions
of the Declaration, these Arnticles and the By-Laws,

54 Distribution. of Inceme: Dissolution. The Association shal not pay a dividend to its
members and shall make no distribution of income to its members, directors or officers, and upon
dissolution, ali assets of the Association shall be transferred only to enother non-profit corporation or a
public agency or as otherwise anthorized by the Florida Net For Profit Corporation Act (Chapter 617,
Flonda Siatutes).

55 Limitation, The powers of the Association shall be subject to and shall be exertised 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 control over those of the Declaration and By-Laws.

ARTICLE 6.
MEMBERS

6.1 Membership. The members of the Association shall consist of all of the record title owners
of Units in the Condominium from time 10 time, and after termunation of the Condormanium, shall also

- consist of those who were mhembers at the time of such termination, and their successors end assigns.

6.2 Assignment. The shere of a member in the funds and zssets of the -Associztion cannot be
assignad, hypothecated or transferred in any manner except as an apprrtenance to the Unit for which that
skare is held.

6.3 Voting. On all matters upon which the membership shall be entitied to vote, there shall be
only one vote for cach Unit, Al votes shall be.exercised or cast in the manner provided by the Declaranon
and By-Laws. Any person or entity owning more than onc Unit shall be entitled to cast the aggregate
number of votes atteibutable to all Units owned.

6.4 Mectings. The By-Laws shall provide for an annual meeling of members and may make
provision for reguiar and special mestings of imembers other than the annual meeting.

ARTICLE 7.
TERM OF EXISTENCE

The Association shall have perpetanl existence.

ARTICLES,
-~ INCORPORATOR

Tke name and address of the Incorporaior of this Corporation is:
NAME ADDRESS
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MASPONS Advisory Services 232 Andalusia Avenue, Ste 200
Cora) Gables, Florida 33134

ARTICLESS.
OFFICERS

The affairs of the Association shall be administered by the-officers holding the offices designated
in the By-laws, The officers shall be elecied by the Board of Directors of the Asseciation et tis fist meeting
following the annual meeting of the members- of the Association and shall serve at the pleasure of the
Board of Direciors. The By-Laws mey provide for the removal {Totn office of officers, for filling vacancies

-and for the duties and qualifications of the officars. The aames and addresses of the officers who shall serve

until their successors are designated by the Board of Dircctors are as follows:

i President: 5250 NW 84 TH AVE
i RAFAEL EDUAREO GODOY SUITE 901
i ; DORAL, FL.33166
i Secretary: i 5250 NV 84 TH AVE
YUSMAY YERALDINE CANIZALEZ SUITE a1
DORAL, FL 33168
Treasurer S250NW B4 TH AVE "
SUITE 901
CHARLY XAVIER MORALES LUQUE DORAL, FL 33186
ARTICLE 19.

DIRECTORS

10,1 Number and Quatification. The property, business and aflairs of the Association shall be
managed by 2 board consisting of the number of direcmwrs deiermined in the manner provided by the By-
Laws, but which shall consist of not lesg than three {3) directors. Directors, except those appointed by the
Developer, musi be members of the Association.

10.2  Duties and Powers. All of the duties and powers of the Asseciation existing under the Act,
the Declaration, these Articles and the By-Laws shail be excreised exclusively by the Board of Direciors,
its agents, contraciors or employees, subject only to approval by Unit Owmers when such approval is
specifically required.

103 Election: Removal. Directors of the Association shall be elected at the annual meeting of
the members in the manner determined by and subject o the qualifications set forih in the By-Laws.
Directors may be removed and vacaacics on the Board of Direciors shall be filled in the manner provided
by the Ry-Laws.

10,4  Term of Developer's Directors. The Developer of the Condominium shall appeint the.
members of the first Board of Directors and their replacements who shall held office for the periods.
described in the By-Laws.

10.5°  First Directors. The names and addresses of the mombers of the first Board of Dircctors -
wha shall hold office until their seccessors are elected and have taken office, as provided in the By-Laws, -

are as follows:
3
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T T President: 5250 NW 84 TH AVE -
RAFACL EDUARDO GODOY SUITE 501
DORAL, FL 33166
Secretary: T 5250 NW 84 TH AVE
YUSMAY YERALDINE CANIZALEZ i SUITE 801

DORAL, FL 33166
Treasurer 5250 NW 84 TH AVE

CHARLY XAVIER MORALES LUQUE | SUITE 901
| DORAL, FL 33166

10.6  Standards. A Director shall discharge his duties as a director, inchuding any duties as a.

member of 8 Committee: in good faith; with the care an ordinary prudent person in a like position would
exercise ynder similar circumstances; and in 2 manner reasonably believed to be in the best interests of the
Association. Unless a Director has knowledge concerning 2 matter in question that makes reliance
unwarranted, a Direcior, in discharging his duties, may rely on information, opinions, reparts or statements,
including financial statements and other data, if prepared or presenied by: one or more officers or employees
of the Association whom the Direcior reasonably behieves to be reasonable and competent in the manrers
presented; legal counsel, public aceountants or other persons 25 40 malters the Dircetor reasonably belisves
are within the persons’ professions) or cxpert competence; or-2 Committee of which the Director is not'a
member if the Director reasonably believes the Committee merits confidence. A Directar is not liable for
any action taken as a director, or any fathure to take an action, if he performed the duijes of his office in
compliance with the foregoing standards.

ARTICLE 11,
INDEMNIFICATION

1.1 Indemmnitees. The Associeton-shall indemnifv any person who was or 13 o party to any -

proceeding {other than an action by, or in the £ght of, the Association) by reason of the fact that he is or
was & director, officer, emplayee or agent (cach, an "Indemnitee") of the Association, againgt Hability
incurred in connection with such proceeding, including any app2al thereof, if he ncted in good faith and in
& manner he reasonably believed to be in, or not opposed to, the best interesis of the Association and, with
respect to any.criminal action or proceeding, had no reasonable cause to believe his conduet was unlawful,
The termination of anv proceeding by judgment, order, seitiement, or conviction or upon a plea of nolo
comtendere or its equivalent shall not, of itself, create a presumption that the person did not act ia good faith
and in 3 manner which be reasonably believed to be m, or not opposed io, the best interests of the
Association or, with respect to any criminal action or proceeding, had reasonable cause to believe that bis
conduct was.urdnwiul,

112 indemnification. The Association shalt indemnify any person, who was or is a party to any
proceeding by or in the right of the Association to procure a judgment in its favor by reasen of the fact that
he is ar was a director, officer, cmployee, or agent of the Association against expenses and amounts paid
in settlement not excecding, in the fudgment of the Board of Directors, the estimated expense of litigating
the procesding to conclusion. actually and reasonabiy incurred in conoection with the defense or settlement
of such proceeding, inctuding any appeal thereof. Such tndenmnification shali be authorizad if such person
aczed in good faith and in 8 manner he reasonably believed ro be in, or not opposed to, the best imerests of
the Associztion, excepi that né indemnification shell be made under this Section in respect of 2y claim,

* issue, or matter as to which such person shail have been adjudged to be liable unless, and only to the extent - -

that, the court in which such procecding was brought, or any other court of competent jurisdiction, shall
determine upon application shat, despite the adjudicatian of liabiliry but in view of all circumstanses of the
case, such person is fairty and reasonably entitled to indemnity for such expensss whick such court shall
desm proper,
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: 1.3 Indemnification for Expenses. To the extent thul a director, officer, employee, or agent of
{ the Association has been successful on the merits or othenwise in defense of any proceeding referred to in
Section 11.1 cr Section 11.2, ar in defense of any claim, issue, or matter therein, he shall be indemnified
sgainst expenses actually and reasonably incurred by him in connection therewith.

114 Dctermination of Applicability. Any indemnification under Section 11.1 or Section 11.2,
uniess pursuant to a determinativn by. a court, shall be made by the Association only us avthorized in the
specific case upon a determination that indemaification of the director, officer, employee, or.ageat is proper
under the circwnstances becausc he has met the applicable standard of conduct set forth in Section 111 ar
3 Section 11.2. Such determination shall be made:

(2) By the Board of Dircetors by a majority vote of a quomnin consisting of directors
! who were 1ot parties to such proceeding;

(b} If.such a quorum is not obtainable or, even 1f obtainable, by majority vote of a
Comumittee duly designated by the ‘Board of Directors (in -which directors who are parties may
participaie) consisting solely of two or more Directors ot at the time parties 10 the proceeding;

{c) By independent legal counsel:

1. selected by the Board of Directors prescribed i paragraph (a) or
the committee prescribed in paragraph (b); or

2 if a quorum of the Drrectors cannot be obtained for paragraph {a) and th=
Committee cannof be designated under paragraph (b), selected by majority vote of the full
Board of Directors (in which Directors who are partiss may participate); or

! (d) By & majoniy of the voting interests of the members of the Association who were
ot partics o such procecding.

1.5 Determination Regarding Expenses. Evaluation of the reasonablemess of expenses and
authorization of indemnification shell be made in the samc manner as the doiermination that
indemnification is permissible. However, if the determination of permissibility is made by independent-
legal counsel, the persons specified by Section 11.4(c} shall evaluate the reasonablzness of expenses and
may authorize indemnificstion.

iL6  Advancing Expenses. Expenses incurred by an officer or dircctor m defending a civii ot
criminal procesding may be paid by the Association in advance of the final disposition of such proceeding
upon receipt of an underiaking by or ont behsl! of such director or oflicer 1o repay such amount if he is
ulimately fourd not to be entitled to indemnification by the Association pursuani to this Sccrion, Expenses
incurred by other employees and agents may be paid ic advanee upon such termns or conditivns that the
Board of Directors deems appropriate,

11.7  Exclusivity; Exclusions. The ind¢mnification and sdvancement of expenses provided
pursuant to this Section are not exclusive, and the Association may make any other or further
indemnification or advancement-of expenses of any of its-directors; officers, emnployees, oragents, wnder -
any bylaw, agreement, vote of shareholders or disinterested directors, or otherwise, both as to action in his
official capacity and as to aciion n another capacity while holding such office. However, indemnification
or advancement of expenses shall not be made 1o or on behalf of any director, officer, empioyee, or agent
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if-a judgment or other final adjudication establishes that his actions, or omissions te act, were matenial to
the cause of sction so adjudicated and constitute:

() A viplation of the criminal law, unless the director, officet, empioyee, or agent bad
reasonable cause to believe his conduct was lawful or had rno reasonabiz cause to believe his
conduci was unfawful;

{b) A wansaction from which the direcior, officer, employee, or agent. derived an
improper personal benefit; or

(e) Wil misconduct or a conscious disregard for the best interesis of the
Association in a proceeding by orin the right of the Association to procure 4 judgment in its favor
ur in a procesding by or in the right of the members of the Association.

11.8  Contiming Fffect. Indemnification and advancement of expenses as provided in this
Section shall cootinue as, unless otherwise provided when authorized or ratified, t0 & person who hes
ceased 10 be a director, officer, employee, or agent and shall inure to the benefit of the hemrs; executars, and
adminigtrators of such & person. unless otherwise provided when suthorized or ratified.

119  Application to Couri. Nutwithstanding the faflure- of the Association to provide
indemnnification, and despite any contrary detennination of the Buard or of the members in the specific case,
a director, officer, committee member, ermployee, or agent of the Association who is or was a party (o a
proceeding may apply for mdemnification or edvancement of expenses, or both, 1o the cowrt conducting the
proceeding, 1o the circuit court, or to another coun of compeient jurisdiciion. On receipt of un epplication,
the court, after giving ary notice that it considers necessoery, may order indemnitication and advancemnent
of expenses, acluding expenses incurred in seeking court-ordered indemnification or advancemert of
expenses, if it determines that: '

{2) The director, officer, commitiee member, employee, or agent is entitled to
mandatory ' indemnification under Section [1.3, in which casc the court. shall also order the
Association t pay the director reasonable expenses incurred in oblaining court-crdered
indemnification or advancement of expenses;

(B The director, officer, commiiee member, employee, or agent is entitled to
indemnification or advancement of expenses, or both, by vimue of the exercise by the Association
of its power pursuant to Section 11.7; or

(c) The director, officer, commiuee member, employee or agent is fairly and
reasonably entitled to indemnification or advancernent of expenses, or both, in view of all the
relevant circumstances, regardless of whether such person met the standard of conduct set forth in
Section 111, Section }1.2 or Section 11.7.unless (i) 2 count of competent jurisdiction determines,
after all availabie.appeals have been exbausted or not pursied by the proposed indemnitze, that he
did not act in good faith or acted in a manner be reasonably believed to be not in, or opposed to,
the best interest of the Association, and, with respect te any cnuninal action or procecding, that he
had reasonable cause to believe his conduct was unlawful, and (i) suck coun further specifically
determnines tha indemnification shoutd be denied. The termination of any proceeding by judgment,

order, settlement; coaviction or upon a-plea-of nole contendere or its equivalent shall noz, of itself, -

creaie a preswnption that.the person did not.ast in good faith or did act in & mannzr which he
reasonably believed o be notin, or oppused to, the bestinterest ofthe Assnciation, and, with respect
10 any criminal action or procesding, that e had reasonable couse to believe that his conduct was
unlawful,
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11.10  Definitions. For purposes of this Article, the term “expenses” shall be deemed o include
aftorneys' fees, including those for any appeals: the term "liability" shall be deemed 1o inchude obligations
10 pay a judgment, sextlement, penalty, fine, and expenses actually and reasonably incurred with respect to
& proceeding, the term "proceeding” shall be deemed to include any threatened, pending, or con:pleted
action, suit, or other type of proceeding, whether civil, eriminsl, administrative or investigative, and
whether formal or informal; 2nd the term "agent” shall be deemed to inciude a volunteer; the term “serving
at'the request of the Association” shall be deemed to include any service a5 a director, officer, employee or
agent of the ‘Association that imposss duties on such persens.

11,11 Amendment. Anything to the contrary herein notwithstanding, oo amendinent to the
provisions of this Anticle shsil be applicabie as to any party eligible for indemnification hereunder who kas
oot given his prior written consent to such amendment.

ARTICLE 12.
BY-LAWS

The first By-Laws of the Association shall be zdopted by the Board of Directors and may be altered,
amended or rescinded in the manner provided in the By-Lawys and the Declaration.

ARTICLE 13.
AMENDMETNTS

Amendments 1o these Articles shali be proposed and edopted in the following manner:

13.1  Notice. Notice of a proposed emendment shall be included in the notice of any meeting at
which the proposed amendment is to be considered and shal! be otherwise given in the time and manmmer
provided in the Act. Such notice sha!l contain the praposed amendment or a summary of the changes (o be
affected thereby.

13.2  Adoplion. Amendments shall be proposed and adopted in the manner provided in Chapter
617, Flarida Statutes and in the Act (the latter to control over the former 10 the extent provaded for in the
Act).

133  Limiation. No amendment shall make any changes in the qualificarions for membership,
nor in the voting righes or property rights of membcers, nor any changes in Sections 5.3, 5.4 or 3.5 or the
Article entitled "Powers,” without the approval in wriing of all members and the joinder of all record
owners of morigages epon Units. No amendment shall be made that is in conflict-with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would In any way affect
any of the rights, privileges, powers or eptions herein provided in favor of or reserved to the Developer
andior Institutional First hangagees, unless the Developer andfor the Institutional First Mortgauees, as
applicable, shali juin in the execution of-the amendment. No amendment to this Section 13.3 shall be
effective.

13.4  Developer Amendments. To the extent lawful, the Developer may amead these Articles

coasisient with the provisions of t‘u: Dcciamunn aIlm\mg cenain amendments to be effeciuated by the
Developer aloner - -

1353 Recordimg. A copy of each amendment shall be filed with the Secretary of State pursuant | '

to the provisions of applicable Florida law, and a copy cenified by the Sccretary of State shall be r“cordcd
in the public recerds of Miami-Dads County, Florida with an identification on the first page thcrcoi‘ ot the
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book and page of said public records where the Declaration was recorded which contains, as an cxhibit, the
initial recording of these Articles.

ARTICLE t4,
INITIAL REGISTERED QIFICE:
ADDRESS AND NAME QF REGISTERED AGENT

The street address of the initial registered office-of this corparation is 232 Andslusia Avenue, Ste
200, Corzl Gables, FL 33134 and the natne of the initial registered agent of this corporation at that address
is Maspons Advisory Services,

{SIGNATURES CONTINUED]

—
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IN WITNESS WHEREOQOF, the Incorporztor hus executed these Anticles a5 of the & day of Apnl],

2021,
NINEtpe ot
Maria Landa Posada,
{ncorparator

STATE OF FLORIDA

)

)

COUNTY OF MIAMI-DADE )
The toregoing instrument was acknowledged before me this. ;é day of April, 2021, by Maria
Landa Posada, being known to me to be the person who executed the foregoing-Articles of Incorporation
of 15 BAY ROAD RESIDENCES CONDOMINIUM ASSOCIATION, TNC.,.2 Florida not for profit
corporation, whowyZ is personally known 1o me or C has prodyced as
identification.

\ 7 .
{ dé@’&_,

———

(Sl AL B)

¢
Nome, JLEHA Ad. CASTLLoL)
(Legibly Printed)
Notary Public, State of Flonda
(Commission Number, if any)

My Commission Expires:

(AFFTX NOTARY SEAL)
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CERTIFICATE DESIGNATING PLACE QF BUSINESS OR DOMICILE
FQR THE SERVICE OF PROCESS WITHIN FLORIDA NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48,091, Florida Stawues, the following is submitted:

15 BAY ROAD RESIDENCES CONDOMINIUM ASSOCIATION, INC. desiring to organize or
gualify under the laws of the State of Florida, with its principal place of business at the County of Miami-
Dade, State of Floride, has named Maspons Advisory Services, lacated at 232 Andalusia Ave, Ste 200,
Coral Gables, Florida 33134, as its agent to accept service of process within Florida.

Maria Landa Pasada,

Incorporator
Dated: Aprl _1& 2021

ACCEPTANCE OF DESIGNATION OF REGISTERED AGENT

The undersigned, having been named as registered agent anc to accept service of process for 15
BAY ROAD RESIDENCES CONDOMINIUM ASSOCIATION. INC,, hereby accepts the appoiniuent
a3 registered agent and agrees 10 act in such capacity. The-undersigned further agrees to comply with the
pravisions of all statutes relating to the proper and compiete performance of my dudes and is familiar with
and accepts the obligations of my position as registersd ngent.

Maria Landa Posads,
Registered Agent
Dated: April _\f . 2021
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