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ARTICLES OF INCORPORATION  SECRETARY OF STATE
OF TALLAHASSEE, FLORIDA
BAY STREET VILLAGE & TOWNCENTER
LAND CONDOMINIUM ASSOCIATION, INC.
{A Fierida Corporation Not for Profit)

In order to form a cotporation not for profit, umdes and in accordance with Chapter 617 of
the Florida Statutes, 1, the undersigned, bereby incorporate this corporation not for profit, for the -
pwiposes and with the powers hereinafter set forth and to that end, I do, by these Artioles of

Incorporation, certify as follows:

The terms contained in these “Articles” are defined in the Condominium Act, Chapter
718, Florida Statutes, 2005 (*Act”) as amended tbrough the date of recoading the first
Declaration amongst the Fublic Records of Palm Beach County, Fiorida, shall bave the meaning
of such terms set forth in the Act or the Declazation (provided the definition in the Declaration is
in aceordance with the Act), and, for clarification, the following terms will have the following

meanings:

A “Act” means Condominium Act, Chapter 718, Florida Statutes, 2005, as amended
through the date of recording the first Declaration amongst the Public Records.

B. “Articles” mean these Articles of Incorporation of the Association.

C . “Asssgsments” means “Annuval Assessments™ and “Special Assessments” (ag such
terms are defined in the Declaration) that from time to time are assessed against an Owner.

D “Assccletion” means Bay Street Village and Towncenter Land Condominium
Association, Inc., a Florida corporation not for profit, responsible for operating Bay Strest
Village and Towneenter Land Condominium.

E. “Board” means the Board of Directors of the Assoolation.
F “Bylaws” mean the Bylaws of the Association

G. “Common - Elements” mean the portion of the Condominium Property not
included in the Units and toay include “Limited Common Elements™.

H.  “Common Expenses” mean expenses for which the Owners are liable to the
Assacistion as set forth in various sections of the Act and as described in the Condominium
Documents and include: .

' 1, expenses incurred in comnection with operation, maintenance, repair or
teplacement of the “Common Elements” and “Limited Common Elements” (as defined in the
Declaration), costs- of operation, maintenance, 1epait or replacement of property owned by the
Association; costs of carrying out the powers and duties of the Association, cost of fire and
extended coverage insutance on the Condominium Property; and

2 any other expenses designated as Common Expenses from time to time by
the Board
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L “Common Swrplus” means the excess of receipts of the Association collected on
behalf of any Condominiurn (inchiding, but not limited to, assesements, rents, profits and
revenues, on account of the Common Elements) over the Common Expenses.

I “Condominium” or “Bay Street Village and Towncenter Land Condominium”
means that portion of the 1eal property and improvements thereon which is submitted to
condomininm cwnership by the recording of a Declaration of Condominiwmn for Bay Street
Village and Towneentet Land Condominium pursuant to Section 718 403 of the Act.

K. “Condominium Documents™ mean in the aggregate the Declaration, these
Articles, the Bylaws and all of the Instruments and documents referred to therein and execited in

connection with Condomininm.

L “Condominiun: Property” means the real property submitted to condominium
ownership prusuant to a Declaration of a Condominium and any amendment or amendments
thereto and all imptovements therecn, subject to any and all easements associated thexewith,
including, but not limited to, the Units and Common Elements and Limited Common Elements
and 2!l casements imtended for uge {n connection with the Condominium, all a3 more particularly
desciibed in the Declaration. '

M.  “County” rneans Sarasota County, Florida.

N. “Declaration” means a Declaration of Condominjum, to which these Articles are
an Exhibit, by which the Condominium is submitted by Developer to the condominfum form of
ovwmership in accordance with the Act

S o “Developer” means Bay Street Partners, LLC, a Florida limited lighility company,
its suocessots, grantees and assigns. An Owner shall aof, solely by the purchase of a Unit, be
deerned a successor o1 assign of Developer or of the tghts of Developer under the Condominium
Documents unless such Qwner is specifically so designated 8s a successor or assign of such
Tights in the instrument of conveyance o1 any other inshiment executed by Developet.

P. “Director™ means a membex of the Board

Q. “Member” means a member or members of the Associstion as desciibed in
Article IV hereafier, '

R. “Ownet” means “unit owner” as defined in the Act and is the owner of a Unit
5 “Public Records” mean the Public Recotds of the County.

I “Unit” or “Land Unit” means “unit” as described in the Act and is that portion of
the Condominium Property that is subject to exelusive ownership

U “Voting Certificate” means “voting certificate” as defined in the Act and is the
document which desigpates one (1) of the record title owners, or the corporate, partpership or
entity represemtative who is anthorized to vote on bebalf of a Unit owned by more than one (1)
owner or by any entity,

V. “Voting Interests” mean “voting interests” as defined in the Act and are the voting
1ights distributed to Members pursuant 1o 8 Declaration.
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ARTICLEI
NAME

The name of this Association shall be BAY STREET VILLAGE & TOWNCENTER
LAND CONDOMINIUM ASSOCIATION, INC., whose principal and mailing address is 1266
Fiist Street, Suite 6, Sarasota, FL. 34236

ARTICLE T
PURPOSE OF ASSOCIATION

A. The Associstion shall be the condominium association 1csponsible for the operation
of the Condominium subject to the terms and restrictions of the Condominhun Documents. Each
Ovmer shall be a Member of the Association as provided in these Articles.

B. The pumpose fo1 which this Association is organized is to maintain, opelate and
manage the Condominium, including the Condominium Property; to own portions of, operate,
leass, sell, ttade and otherwise deal with the Condominium and ¢ertain.of the improvements
located therein; and to be & member of the Corporation, all in accordance with the plan set forth
in the Condominium Documents and all other Jawful purposes

ARTICLE IIf
POWERS

The Association shall have the following powers, which shell be govemed by the
following provisions: : .

P,

A The Association shall have all of the commoen law and statutory powers of &

corpolation not for profit, which are not in copilict with the teims of the Condorainium
Documents or the Act.

. B The Association shall have all of the powers of & condeminium association under
the Act and shall have all of the powers reasonably necessary to bmplement the putposes of the
Association including, but not limited to, the following:

1. To make, establish and enforce reasonable Rules and Regulations
%invmnin% the use of the Condominium Property (including the Units and the Common
ements);

2. To make, levy, collect and enforce Assessments and special charges and
any other charges and/or fees as provided in the Condominium Documents against Owners, in
order 1o provide funds to pay for the expenses of the Association, fhe maintenance, operation and
mapagement of the Condominium and the payment of Contmon Expenses and other expenses in
the manner provided in the Condominium Documents, the Act and o use and expend the
proceeds of such Assessments in the exercise of the powers and duties of the Association;

3. To maintain, repair, replace epd operate the Condominium Property in

accordance with the applicable Declaration and the Act;

4 To enforce by legal means the provisions of the Condominiwm Docurnents
and the Act;

4

L v m———
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5 To employ personnel, ietain independent contractors and professional
persomme), and to enter into service contracts to provide for the maivtenance, operation and
menagement of the Cendominium Property and to enter into any other agrecments consistent
with the purposes of the Associstion including, but net limited to, agicements as to the
management of the Condominiutn Property and agreements to acquire possessory or Use interests
in teal property and to provide thercin that the expenses of said real property and apy
improvements thereon, including taxes, insurance, utility expenses, maintenance and repairs aze
Common Expenses of the Condominjum; -

6. To purchase: (i) Unit(s) upon which the Association has chosen fo
exexcise any tight of first refusal it may have and to obtain such financing as is necessary to
effectuate the same; and (i) other real and/or personal property a5 determined by the Association
in compliance with the Condominium Documents.

ARTICLE IV
MEMBERS

The qualificetion of Members of the Association, the manner of their admission to
membership, the manner of the termination of such Membetship, and the manner of voting by

Memmbers shall be as follows:

A.  Until such time as the Condominjum is submitted 10 condominium owneyship by
the recordation of 2 Decleration of Condominium, the membership of this Asspciation shall be
comprised solely of the membezs of the “First Board™ (as defined in Article IX hexeof).

B Once the Condominium is submitted t condominivm ownership by the
recordsation of a Declaration, the Owners, which shal]l mean in the first instance Developer as the
owner of all the Units, shall be eutitled to exercise all of the rights and privileges of Members.

C Except as set forth above, membership in the Association shall be established by
the acquisition of ownership of fee fitle to 2 Unit as evidenced by the recording of a deed o1 other
instrument of conveyance amongst the Public Records whereupon ths membership of the prior
Owner shall tertinate as to that Unit. Where title to a Unit is acquired fiom a paty other than
Developer, the person, persons, corporation o1 other legal entity thereby acquiring such Unit,
thall not be 2 Member unless and until such acquisition is in compliance with the provisions of
the applicable Declatation. New Members shall deliver to the Association a certified copy of the
deed of conveyance, letier of approval or other instrument of acquisition of title to the Unit in
accordance with the provisions of the Declaration.

D. . NoMember may assign, hypothecate or transfer in any manger his membership o1
his share in the funds and assets of the Association except as an appurtenance to his Unit.

E. Membesship in the Association shall be divided into classes (“Class Members™)
with Ownezs in the Condominhum constituting 2 ¢lass, and for so long as Developer owns any
Units (collectively “Units™), an additional class comprised of those Units owned by Developer
shall also exist as a sepasate class (“Developer Class™)

F. With respect to voting, the following provisions shall apply:

1. Each Unjt, including each Unit owned by the Developer, shall be entitled
to only one (1} vote, which vote shall be exercised and cast in accordance with the Declaration
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and the Condominium Documents, provided, howevez, on such matters that a vote of the
Developer Class is required, Units owned by the Developer shall also have a vote in such class.
In the event there is more than one (1) owner with respect to a Unit as & result of the fee {nterest
in such Unit being held by more than one (1) person or entity, such owners collectively shell be
entitled to only one (1) vote in the mormer determined by the Declaration.

2. These Articles contemplate that a Unit or Land Unit may have a Vertical

Condominiwn built on it and that in such case the Ownership imterest in the Land Unit will be
owned proportiopally by the Vertical Unit Owners by virtue of their ownership of a Vertical
Unit, in accordance with the applicable Vertical Condominium Docurnents In the case wheare 2
Vertical Condominium is constructed upon the Leand Unit, the Association of such Vertical
Condominium shall be designated the “Member” and “Owner” of the Unit representing all
Vertical Unit Owners of such Land Unit and shall act for and on behalf of such Vertical
Condomininam and the Vextical Unit Ownets in all matters having to do with this Cotidominium
and Asgociation unless otherwise required by the Act The person or officer to represent the

Vertical Condominium Association in all matters of voting or exercising the rights of the -

Vertical Unit Owners in connection with the Association of this Lend Condominivm shall be
determined by the Vertical Condominiurn Documenits

3. The membexship shall be entitled to elect the Board as provided in Asticle
IX of thess Axticles. :

ARIICLEV
TERM

The term for which this Association is to exist shail be perpetual

ARTICLE VI
INCORPORATORS

The name and addiess of the Incorporatosr of these Articles are as follows: Roger C.
Stanton, BEsq., Coben, Nomis, Scherer, Weinberger & Wolmer, 712 US Highway Ons, Suite 400,
North Palm Beach, FL 33408 . : '

ARTICLE VI
OFFICERS

A. The affairs of the Association shall be managed by a Piesident, ane (1) or several
Vice Presidents, a Secretary and a Treaswer and, if elected by the Board, an Assistant Secretary
and an Assistant Treasutey, which officers ghall be subject to the directions of the Board. The
Board may empioy a managing agent and/or such other managerial and supervisory personnel or
entitics as it deems necessery 1o administer or assist in the administration of the operation or
menagement of the Association and Developer shall have the right to be reimbuised for expenses
incuyred by Developer on behalf of the Association in managing the Association.

B The Board shall elect the President, the Vice President, the Secretary, and the
Treasurer, and as many other Vice-Presidents, Assistant Secrctaries and Assistant Treasurers as
the Board shall from time to time deferming appropriate. Such officers shall be elected annually
by the Board at the first meeting of the Board following the “Annual Members’ Meeting” (as
described in Section 6 1 of the Bylaws); provided, howeves, such officers may be removed by
such Boad and other persons may be elected by the Board as such officers in the manner

P,

b




JUK. 25. 2008 4:29PM ¢S ¢ NO.629 P 7

provided in the Bylaws. The President shall be a Director of the Association, bat no other officer
need be, but may be, a Director. The same person may hold two (2) offices, the duties of which
are not incompatible; pravided, however, the offices of President and Vice President shall not be
held by the same petson, nor shall the same person hold the office of President who holds the
office of Secretary or Assistant Seeretary,

ARTICLE VIII
FIRST OFFICERS
The names of the officers who are to serve until the first election of officers by the Board
are as follows: .

President - Randy Moore
Vice President John Dliver
Seczetary John Oliver
Treasurer Jeff Neuber

ARTICLEIX

BOARD OF DIRECTORS

A The number of Directors on the first Board of Directors (MFhst Board™), the
“Initial Elected Board” (as hercinafter defined) and all Bosrds elected prior to the Annual -
Membe13® Meeting following the “Developer’s Resignation Event” (s hereinafter defined) shall
be three (3), provided, however, there shall also be one Member/Director and, if necessary, there
shall also be an additional Director elected “at large”, so that there '‘will always be an odd number
of Directors. The number of Directors elected by the Members subssequent to the Developer’s
Resignation Event shall be as provided in Paragiaph L of this Article IX. Except for
Developer-appointed Dirsctors, Directors must be Metabers or the spouses, parents or children

of Members.
B. The names and addiesses of the petsons who are to serve as the First Board are as
follows: NAME ADDRESS
Randy Moore 31550 Corpotate Way

Duluth, GA 30096

John D. Qliver 1266 Fi1st Street, Suite 6
Sarasota, F1. 34236

Jeff Neuber 1266 First Street, Suite 6
Saiasows, FL 34236

Developer reserves the 1ight to designate successor Directors to setve on the First Board
for so long as the First Board is 10 serve, as hereinafter provided. Developer reserves the right to
remove any Dizector from the First Board and the right to remove any Director desiguated by
Developer in accordance with these Articles.
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C Upon the “Majority Election Meating” (as hereinafier defined), the Condominium
ghall have one (1) Class Director and one or more Member/Director(s) shall be elected “at large,”
iy accordance with Paragraph A of this Artiele IX.

D Upon the conveyance by Developer to Owners, other than Developer (“Purchaser
Membess™), of fifteen percent {15%) or more of the * Units” (as evidenced by the recardation of
deeds), as conternplated in the Declaration, the Purchaser Members shall be entltled to elect
one-third {1/3) of the Board, which election shall take place et the Initial Election Meeting.
Purchaser Members shell eleet the Director-at-Large. Developer shall designate the 1cmaining
Directors on the Board at the Initial Election Meeting. The Director to be so elected by the

* Purchaser Membets and the 1emaining Directors to be designated by Develope are hereinafter
collectively referred to as the “Initial Elected Board” and shall succeed the First Board upon their
election end qualification. Subject to the provisions of Article IX, Paragraph E below, the Initial
Elected Board shall serve until the next Annual Members® Meeting, whereupon, the Directors
shall be designated and elected in the same maoner as the Initial Elected Boatd. The Directors
shall continue to be so designated and elected at each subsequent Annual Members® Meeting
until such time as the Purchaser Members are entitled to elect not less than a majority of the
Directors on the Board. Developer teserves the right, until such time as the Purchaser Members
are eptitled to elect not less than a majority of the Directors on the Board, to designate successor
Directozs to fill any vacancies caused by the resignation or 1emoval of Directors designated by
Developer pursuant to this Axticle IX, Paragraph D

E. Purchaser Members ate cntitled to elect not less than a majority of the Board upon
the happening of any of the following events, whichever shall first ocour:

1 Three (3) years after sales by Developer of fifty percent (50%) of the
Units in the Condominium have been “Closed” (as heveinafter defined); or

2 Three (3) months after sales by Developer of ninety percent (90%) of the
Units in the Condominium have been Closed; or

3, Whep all the Units that will be operated ultimately by the Association
have been completed and none being offered for sale by the Developes in the erdinary couise of
business.

3, When all of the Units in the Condominium have been completed (as
evidenced by the {ssuance of Certificates of Occupancy for all of same} and some have been sold
to Purchager Members and none of the others are being offered for sale by Developer in the
ordinary cowrse of business; or : .

5. When some of the Units in the Condominium have boen conveyed to
Pirchasex Members and none of the others are being constiucted or offered for sale by
Developer in the ordinary course of businegs; or

6. Seven (7) years after the recordation of the Declaation; or

] 7 When Dévclopm, as Developer has the right to do at any time upon
written notice to the Association, relinquishes its tight to designate a majority of the Boad

The term “Closed” shall mean the mcordmg of a deed or other instument
of conveyance to a Purchaser Member amongst the Public Records

P.

B
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F. The election of not less than & majority of Directors by the Purchaser Members
shall occur 2t & meeting of the membership fo be called by the Board for such purpose (“Majority

Election Meeting’™).

G. At the Majority Election Meeting, the Purchaser Members shall ¢lect one (1)
Director and Developer, until the Developer’s Resignation Event shall be entitled to designate
one (1) Director. All of the Purchaser Members shall also elect one or more Directors-gt-large it
accordance with Asxticle IX A, herein. Developer reserves the right, until the Developer’s
Resignetion Event, to name the successot, if any, to sny Director it has so designated; provided,
however, Developer shall in any event be entitled to exercise any right it may have to
representation on the Board .

H. At the first Annual Members Meeting held after the Majority Election Meating, a
“staggered” term of office of the Board shall be created as follows:

1. a nunber equal to fifty percent (50%) of the total number of Directors
rounded up to the nearest whole number is the numbe: of Directors whose term of office shall be
established at two (2) years and the Directors serving for a two (2) year term will be the
Directors receiving the most votes at the meeting; and

2. the temaining Directors’ terms of office shall be established =t one (1)
year.

At each Annual Members Meeting thereafier, a3 meny Directors of the
Association shall be elected as there aje Directors whiose regular tenm of office expires at such
time, and the teim of office of the Directors so elected shall be for two (2) years expiring when
their successors are duly elected and qualified.

L The Boazd shall continue to be elected by the Members subject to Developer’s
right to appoitit a mamber to the Board as specified in the Act or the Declaration (provided the
provision in the Declaration is in acoordance with the Act) at each snbsequent Annual Members’
Meeting, until Developer is no longer entitled to appoint a membez to the Board.

I The Initial Election Meeting and the Majority Election Meeting shall be called by
the Association, through its Board, within seventy-five (75) days after the Purchaser Members
are entitled to elect a Director o1 the majority of Directors, as the case may be. A notice of the
election shall be forwarded to all Members in ascordance with the Bylaws; provided, however,
that the Members shall be given at least sixty (60) days’ notice of such election. The notice shall
also specify the number of Directors that shall be elected by the Purchaser Members and the
remaining number of Direciors designated by Developes .

' K Developer shall cavse all of its designated Ditectors to resign when Developer no
longer holds at least five percent (5%) of the sum of the Units in the Condotinium for sale in the
ordinary course of business. In addition, Developsr may at any time, in its sole discretion, canse
the voluntary resignation of all of the Directors designated by It. The happening of sither such
event is herein referred to as the “Developer’s Resignation Event”. Upon the Devaloper's
Resiguation Event, the Directors elected by Members shall elect successor Directors to fill the
vacancies caused by the resignation or removal of the Developer’s designated Directors. These
successor Directors shall serve umi] the pext Annual Members' Meeting mnd umti] thefr
successors are elected and qualified; provided, howevez, nothing herein contained shall be
deemed to waive any 1ight to representation on the Board that Developer may have pursuant to
the Act. Within 75 days after the unit owners other than the Developer are entitled to elect a

P.
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member or members of the Board, the Association shall call, and give not less then 60 days
notice of an election for the members of the Board

L. At each Annual Members' Meeting held subsequent to the year in which the
Developer’s Resignation Event occurs, the number of Directors 10 be elected shall be determined
by the Board from time to tire, but there shall not be less than three (3) Directors: one (1) from
each Class end one (1) Director elected at large, at 2 minimum Secret ballots and the Bylaws
procedues are 10 be used

M. The following provisions shall govern the right of each Director to vote and the
manner of exercising such right:

L Theare shall be only cne (1) vote for each Director.

2. All of the Directots of the Board shall vote theteon as one (1) bady,
without distinction as 10 class, on matters that pertain 1o this Association.

3 In the case of deadlock by the Board, application shall be made to a court
of compstent fuisdiction to resolve the deadlock. .

4. In the determination of whether a quorum exists or whether the Board has
duly acted with 1espect to any mattet, such determination shall be made with respect to the
numbez of all of the Dizectors. _

’ ARTICLE X
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

All of the powers and duties of the Association shall be exercised by the Board in
accordance with the provisions of the Act and the Condominium Documents, where applicable,
end shall include, but not be limited to, the following:

A Making and collecting Assessments against Members to deftay the costs of the
Common Expenses of the Condominium.

B Using the proceeds of Assessments in the exercise of the powers end duties of the
Association and the Board

C Maintaining, repaiting and operating the improvements within the Condominium.

D. Reconsirecting improvements after casualties and losses and making further
authazized improvements within the Condominium administered by the Association and the
Association Property, if any.

E. Making and amending Rules and Regulations with respect to the Condominium
administered by the Association and for the Association Property, if any.

F. Enforcing by legal means the provisions of the Condominium Documents.

G. Contacting for the management and maintenance of the Condominium Property,
the Association Property and authorizing a management agent to assist the Association in
carrying out its powers and duties by peiforming such fimctions as the submission of proposals,
collection of Assessments, prepasation of records, enforcement of rules and maintenance, repait

P.

10
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and replacement of improvements or portions thereof for which the Association has such
responsibility and other services with fimds that shall be made aveilable by the Association for
such priposes and tclmmatmg such coniracts and authorizations The Association and its
officers shall, howeves, retain at all times the powets and duties granted by the Condominium
Documents and the Act Including, but not limited to, the making of Assessments, promulgation
of Rules and Regulations and execution of conttacts on behalf of the Association,

H Paying taes end Assessments which are or may become liens against the
Common Blements of the Condominium administered by the Association, and “Association
Property” {(as defined in the Act) and assessing the same against Units, the Owners of which are
responsible for the payment thereof.

L Purchasing and carrying insurance for the protection of Members and the
Association ageinst casualty and hab:hty in accordance with the Act and the Condominium
Documents and acquiring one (1) msurancc policy to insure the Condominium ?:openty of the
Condominium and to allocate the premiums in a fair and equitable mannez. .

R Paying costs of all power, watet, sewer and other utility services rendered to the
Condomininm Property of the Condominiwm administered by the Association and not billed
ditectly to Owners of the individuai Units.

K Hiring and retaining such employees as are necessary 1o administer and canry out
the services required for the proper administration and purposes of this Association and paying
all salaries.

L. Approving or disapproving of proposed purchasers of Units by gift, devise, or
inheritance and other zansferces and approving in accordance with the provisions set forth in the
Cendominivm Documents and the Aot and eollscting the highest fee allowed by the Act.

Engaging in mandatery nonbinding arbitration as provided for in Section
718. 1]2(2)(1) of the Act, for the settlernent of internal disputes aising regarding the operation of
the Condominium, among Developer, Members, the Association, their agents and assigns, and
the provisions of Section 718.1255 are incorporated by reference herein

N.  Preparing a question and answer sheet, if and as required by the Act and the rules
promulgated in the Florida Administrative Code by the Division of Florida Land Sales,
Condominiums and Mobile Homes, and updating the question and answer shewet at least aunually

a. Maintaining an edequate number of copies of the Condominium Docwnents, as
well as the question and answer sheet teferred to in Axticle X, Paiagraph N. above, on the
Association Property to ensure their availability to Unit Owners and prospective purchasers. The
Association may charge its actual costs for preparing and furnishing the foregoing to those
1equeasting same.

P. Ensuring that the following conzacts shall be in writing:

(i) - Any contract for the purchase, leese or renting of materials or equipment
which is not to be fully performed within one (1) year from the date of execution of the confyact.

(ii)  Any contract, segardless of tezm, for the provision of services; othet then

contigots with employees of the Association, and contracts for attorneys and accountant services,
and any other service contiacts exempted from the foregoing requirement by the Act or mules set

10
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forth in the Florida Administrative Code as they relate to condominiums, as the Act and such
mles may be amended from time to tme.

Q. Obtaining competitive bids for materials, equipment and services where required
by the Act and rules set forth in the Florida Administiative Code as they relate to condominiums

R All other powers and duties reasonably necessary to operate and maintain the
Copdominium and Association Property, if any, in compliance with the Condominium
Doctments and the Act.

ARTICLE X1
INDEMNIFICATION

Evety Director and every officer of the Association (and the Directors and/or officers as a
group) shall be indemnified by the Association against all expenses and liabilities, including
counse] fees (at all tial and appellate levels) reasonably incwired by or-imposed upon him o
them in connection with any proceeding, litigation. o1 settlement in which he may become
involved by teason of his being or having been a Director or officer of the Association. The
foregoing provisions for indemnification shall apply whether or not he is a Director or officer at
the time such expenses and/or liabilities ars incurred. Notwithstanding the above, in the event of
a setflement, the indemnification provisions herein shall not be automatic and shall apply only
when the Board approves such settlement and authorizes reimbursement for the costs and
expenses of the settlement as in the best interest of the Association. In instances where a
Director or officer admits or is adjudged guilty of willful misfeasance or malfeasance in the
performance of his duties, the indemnification provisions of these Articles shall not apply.

- Otberwise, the foregoing rights to indemnification shall be in addition to and not exclusive of
any and all rights of inderanification to which a Director o1 officer may be entitied whether by
statute o1 common law, The indemnification hereby afforded to Directors and officers shall also
extend to any entity other then the Association found responsible ot liable for the actions of such
individuals in their capacity as Directors or officers, including, but not limited to Developer.

ARTICLE XU
BYLAWS

The Bylaws of the Association shall be adopted by the Fitst Board and thereafter may be
altered, amended or rescinded by the affirmative vote of not less than a majority of the Members

present at an Annval Members® Meeting or special meeting of the membership and the -

affirmative approval of a majotity of the Board at a regular o1 special meeting of the Board In
the event of a conflict between the provisions of these Articles and the provisions of the Bylaws,
the provisions of these Articles shall control.

ARTICLE XII1
AMENDMENTS

A. Prior to the recording of a Declaration amongst the Public Records, these Aticles
muay be amended by an Instrument in writing signed by the President (or a Vice President) and
the Secretary (or an Assistant Secretary) and filed i the Office of the Secretary of State of the
State of Florida. The ingtrument amending these Articles shall identify the particular Aricle or
Articles being amended, give the exact langnage of such amendment and give the date of
adoption of the amendment by the Board. A certified copy of each such amendment shall always
be attached to any certified copy of these Axticles o1 a certified copy of the Articles as restated to
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inchude such Amendments and shall be an exhibit to each Declazatiot upon the recording of eack
Declaretion This Asticle XTI is intended to comply with Chapter 617, Florida Statutes.

B. After the recording of the frst Declaration amongst the Public Records, these
Articles may be amended in the following marmer:

1 The Board, as a whole, shall adopt a resolution setting forth the proposed
amendment and directing that it be submitted to a vote at a meeting of Membeys, which may be
either the Annual Members’ Meeting or a special meeting. Any number of amendtoents may be
subwmitied to the Members and voted upon by them at one meeting, as pet section 718.303(1)(e)

2. Wititten notice setling forth the proposed amendment or a summery of the
changes to be effected thereby shall be given to each Member of record entitled to vote within
the time and in the manne: provided in the Bylaws for the giving of notice of Meetings of

Members (“Required Notice™);

3 At such mecting a vote of the Class Members and of the Developer Class
shall b¢ taken on the proposed amendments. The proposed amendment shall be adopted upon
receiving the affirmative vote of & mejority of the votes of all Members entitled to vote therson,
the affiruative vote of a majority of the votes of all Members entitled to vote thereon and the
approval of the Developer Class; or

4. An amepdment mey be adopted by a written statement signed by all
Directors and written consent of Members representing the Voting Inferests sufficient to pass the
amendment at a mesting where all Members aye present and sestting forth their intention that an
amendnient to the Artdcles be adopted. Where an amendment i3 passed by written consent in lieu
of meeting, those Members not submitting written consent shall be notified in writing of the
passage theteof.

C. The Developer Class shall be entitled to vote a3 a Class on all amendments made
pursuant to Article X111, Paragiaph B above. After turnover Developet may vote Developer-
owned units in the same manner s any other Unit Ownex except to reacquire control of the
Association or selecting the majority of the Board of Directors.

D. No amendment shall be made to the Articles which shall in any manner reduce,
emend, affect or modify the terms, conditions, provisions, rights zmd obligations set foith in the
applicable Declaration.

E. A copy of cach amendment shall be certified by the Secretary of State of the State
of Flarida and, after the recordation of a Declaration(s), recarded amongst the Public Reconds as
an amendment to each Declaration.

F. Notwithstanding the foregoing provisions of this Article XIII, there shall be no
amendment to these Articles which shall abridge, amend or alter the rights of Developer,
including the right to designate and select the Directors as provided in Article IX hereof, withont
the prior written consent thereto by Developer nor shall there be any amendment 1o these
Articles which shall abridge, alter or modify the rights of the holdex, guarantor or insurez of &
first mottgage on any Unit or of any “Tnstittional Mongagee” (as defined in each Declatation)
without its prior written consent.
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ARTICLE XTIV
EMERGENCY POWERS

The following shall apply to the extent not viewed to be in conflict with the Act:

A. Duting any emergency deflned in Article XIV, Payagraph E below or in
anticipation of such emergency, the Board may:

1. Modify lines of succession to sccommodate the incapacity of any
Director, officer, agent oz etnployee of the Association; and

2. Relocate the pincipal office of the Assoclation or designate alternate
principal offices o1 authorize officers to do so

B During any emergency defined in Asticle XXV, Paragraph E below:

1. One or more officers of the Association present at a meeting of the Board
may be deemed to be Directors for the meeting, in otder of rank and within the same otdes of
rank in order of senioiity, as necessary to achieve a quorum; and

2. The Direcior or Directors in attendance at a meeting shall constitute a
quorum.

C Corporate action taken in good faith during an emergency under this Article XTIV
to fuither the ordinary affairs of the Association:

1. Binds the Association; and

P.

2 May not be used to impose liability on a Director, officer, employee o1

agent of the Assnl:ciarion,

D. A Directos, officer or ernployee of the Association acting in accordance with any
emergency Bylaws i5 only liable for willful misconduct

. E An emergency exists for the purposes of this Asticle XTIV if a quorum of the
Directors cannot readily assemble because of 2 catastrophic event.

IN WITNESS WHEREOF, the Incorpozator has hereunto affixed his siguature, this 25™

day of Tune, 2008,

Roger C. Spﬁton, Incorporator
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SECRETARY OF $Tate
l‘ E N -
REGISTERED OFFICE AND REGISTERED AGENT A LAHASSEE, FLORIGA

The street address of the initial repistered office of the Association is ¢/o Cohen, Noiris,
Weinberger & Wolmer, 712 US Highway One, Suite 400, Notth Palm Beach, FL 33408, and the
initial registered agent of the Associstion at that address shall be Roger C. Stanton.

The undersigned hereby accepts the desigoation of Registered Agent of Bay Street
Commercial Condominium Association, Inc as sct forth above and acknowledges that he is
familiar with, and accepts the obligations imposed upon registered agents under, the Florida Not

For Profit Corporation Act. @—/

Rogef £ Stanton

STATE OF FLORIDA )
)$8

COUNTY OF PALM BEACH )

I HEREBY CERTIFY that on this day, before me a Notary Public duly authorized in the
State and County named above {0 take acknowledgments, personally appeared Roger C. Stanton,
to me known to be the person described as the Incorporator in and who executed the forepoing

Articles of Incorporation and he acknowledged bef; cuted the same for the
purposes  therein  expressed He is ~personally lknown 0 me ot has
produced ag fdéntt :

WITNESS my hand aud official seal in the State and County lest aforesaid this 25 day
of June, 2008.

~,

3 g:ndacn Najowski ublic
¢ Comnissien & DD462157 i
7 Explres Segtariber 15,2009 State of Fleride

Y Boacnd They P - Innvma iy 000057019

Typed, printed or stamped name of Notary Public
My Commission Expites:
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