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L ARTICLES OF INCORPORATION

o FOR

BAYVIEW VILLAGES AT NORTH BAY CONDOMINIUM
ASSOCIATION, INC.

The undersigned incorporater, for the purpase of forming a corporation not for profit pursuant to the
laws of the State of Florida, hereby adopts the following Articles of Incorporation:
ARTICLE L
NAMY:
The name of the corporation shall be BAYVIEW VILLAGES AT NORTH BAY CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shail be referred to in this instrument as the “Assacia-
tion”, these Articles of lncorporation as the "Arcleles”, and the By-Laws of the Association as the "By-Laws".

ARTICIE L
The principal office and mailing address of the Association shall be at 355 Washington Avenue, # 1,
Miami Beach, Florida 33139, or at such other place as may be subsequently designated by the Board of Directors.
All booke and records of the Association shall be kept ar its principal office or at such other place as may be

permitied by the Act.
 ARTICLE 2
PURPOSE

The purpose for which the Association is organized is o provide an entity pursuast to the Florida
Condominium Act as it exists on the date hereof (the "Act") for the operation of that certain conduminium located
i Miami-Dade Counnty, Florida, and kmown as BAYVIEW VILLAGES AT NORTH BAY, & Condominium (the

*Cendominium ™).
ARTICLE 3

, DEFINITIONS .

Fn

The terms used in these Articles shall have the same definitions and meanings as those set forth in the )

-

Detlaraton of the Condominium to be recorded in the Public Records of Miami-Dade County, Florida, unléjs=>

berein provided ta the contrary, or unless the coutaxt othereiss tequires.
ARTICLE 4 [
ol

POWERS

The powers of the Association shall include and be poverned by the following:
4.1 General. The Association shall have alt of the common law and statutory powbrs""df s

corporation not for profit under the Laws of Plorida, except as expressly limited or restricied by
the terms of these Articles, the Declaration, the By-Laws or the Act.

4.2 Enumeration, The Association shall have all of the powsers and dutiss set forth in the Act,
except as liqaitcd by these Articles, the By-Laws and the Declaration (to the extent that they are
ot in confliet with the Act), and sll of the powers and duties reasonably necessary to operate
the Condominium pursuant to the Declaration and as mare pavticularly described in the By-

Laws, as they may be amended from time to time, including, but not Iimited to, the Foliowing:

To make and collect Assessments and other charges against members as Unit Owners,
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and to use the proceeds thereo! in the exercise of its powers and dutiss,

To buy, aceept, own, operaje, lease, sell, trade and mortgage hoth real and personal
property in accordance with the provisions of the Declaration.

To maintain, tepair, replace, reconstruct, add to and operate the Condominium
Propecty and/or Assoclation Property, and other property acquired or leased by the

Asgociation,

To purchase insurance upon the Condominium Property and Association Preperty and
insurance for the protection of the Association, its officers, directors ang Unit Qwaers.

To maks and amend reasonable riles and regulatons for the maintenance, conservation
and use of the Condominium Property and Assotistion Property end for the healik,
gomsort, safety and welfare of the Unit Owners.

To apprave or disapprove the leaging, trangfer, ownership and possession of Unitg as
may be provided by the Declaranon. )

To enfarce by legal means the provisions of the Act, the Declaration, these Articlss,
the By-Laws, and the rults and regulations for the use of ths Condominium Property

and Association Property.

To coniract for the management and maintenance of the Condominivm Praperty and/or
Association Property and 10 authorize a management agent {which may be an affiliane of
the Developer} to assist the Association In carrying out its powers and duties by
performing such functions s the submission of preposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, répair and replacement
of the Common Elements and Association Propasty with such funds as shall be Yoad
available by the Association for such purposes. The Association and its officers shdlll
howaver, retain at ail times the powers and duties granted by the Condominium:Act,
including, but not limited to, the making of Assessments, promulgaton of rulsj and
execution of contracts on behalf of the Association. P i
To employ personnel ta perform the services required for the proper operation Ef.‘the
Condominium and the Association Property, .
To execute all documents or consents, on behalf of all Unit Owners (and=(heir
morigagees), Iequired by sl povermmental and/or quasi-governmental agengits m
connection with land use and develepment maters (including, without limitation, plats,
waivers of plat, unities of tie, covenants in lieu thereof, &ic.), and in that regard, each
Qwner, by acceplance of the desd to such Owner's Unit, appoints and designates the
Board of Directors of the Assogiation as such Ownse's sgent and attorney-in-fant o
execute, any and all such documents or consents,

Association Property. All funds and the fitfe to all propesties acquired by the Association and
theirl p.u'oceeds shall be held for the benefit and use of the members in accordance with the
provigions of the Declaration, these Articles and the By-Laws.

Distribution of Income: Dissolution. The Asseciation shall not pay a dividend to fts members

and shqu make no distribution of income to its members, directors or offlcers, sud upon
d:lssolun?n, all assets of the Association shall be transferred only to another non-profit
corporation or 2 public agency of as otherwise authorized by the Florida Not For Profit
Corporation Act (Chapter §17, Florida Stanutes),

Limitation. The powers of the Assoclarion shall be subject to and shall be exercised in
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51

5.3

54

The Association shall have perpetua) existence,

accordance with the provisions hereof and of the Declarafion, the By-Laws and the Act,
provided that in the event of conflict, the provisions of the Act shall conirat aver those of the
Declaration and By-Laws,

ARTICLE 5
MEMBERS

Membership. The members of the Association shall consist of all of the record title owners of
Units in the Condomininm from time to time, and after tenmination of the Condominium, shall
alse cobsist of those who were members at the time of such terminadon, and their successors
and assigns.

Assignment. The share of a member in the fundy and assets of the Association canpot be
assigned, hypothecated or transferzed in any manner except as an appurtanance to the Unit for
which that share is held. :

Voiing. On ali matters upon which the membership shall be eatitled to vate, each Unit Owner
shall be enritled to cast the number of voles aqual to the number of units which he or she owns
in the Condominium, AJl votes shall be exercised or cast in the manner provided by the
Dieclaration and By-Laws. Any person or entlty owning more than one Unit shall be en_ti{ﬂed 0

cast the aggregate aumber of votes atributable to all Units owned, }“- w5
Ay

P @
Meetings. The By-Laws shafl provide for an annual meeting of members, and may-make = -

provision for regular and special meetings of members other than (he annngl meeting. 77 —

ARTICLE &
TERM QF E 'ENCE

OHOIWY Bl Y

ARTICLE 7
INCORPORATOR

The name and address of the Incorporator of this Corporation is;

NAME ADDRESS

THOMAS G. SHERMAN, ESQ. %0 ALMERIA AVENUE

CORAL GABLES, FL 33134 .

ARTICLE 8 *7
OFFICERS

The affairs of the Association shall be administsred by the officers holding the offices designated in the
By-Laws, The officers shall be clected by the Board of Direclors of the Associatlon at its first meating following
the annual meeting of the members of the Association and shall serve at the pleasure of the Board of Directors,
The By-Laws may provide for the removal from office of officers, for filling vacancies and for the duties and

qualifications of the officers. The names and addresses of the officers who shall serve unl.their successors ars
designated by the Board of Dirsctors are as follows:

@r/78 39vd

President: Danile Damolin

Viee President: Lorenzo Costa

Secretarv\Treasurer: Joaguin Cossio
Page 3 of 9



ARTICLE 9
DIRECTORS

5.1 Number and Qualification. The property, business and affairs of the Association shall be
managed by a board consisting of the number of directors determined in the wanner provided by
the By-Laws, but which shall conaist of not less than chree (3} direstors. Directors need aot be
members of the Association,

9.2 Duties and Powers. All of the duties and powers of the Association existing under the Act, the
Declaration, thess Articles and the By-Laws shall be exsrcised exclusively by the Board of
Directors, its apants, contractors or employees, subject only to approval by Unit Owners when
such approval is specifically required.

0.3 Election; Removal, Directors of the Association shall be elected 21 the annual meeting of the
members n the manner delermined by and subject to the qualifications set forth in the By-Laws.
Directors may be removad and vacancies on the Beard of Directars ghall be filled in the maoner
provided by the By-Lawa.

9.4 Tarm of Develaper's Ditectors. The Developer of the Condominium shall appoint the members
of the first Board of Directors and their replacements who shall hold office for the periods
described in the By-Laws.

9.5 First Directors. The names and addresses of the members of the first Board of Directars who
shall hold office until their successors are elected and have takan office, as provided in the By-
Laws, ars an follows:

A AD o o
NAME DRESS =i e
DANI1LO DAMOLIN 355 Washington Avenue, # 1 5 T

Miarzj Beach, Plotida 33139

P
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LORENZO COSTA 355 Washington Avenve, # 1
Miami Beach, Florida 33139
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JOAQUIN COSSIQ 355 Washington Avenue, # 1
' Miami Beach, Florida 33139
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9.6 Standarda. A Director shall discharge his duties as s director, including aoy dutics as a member
of 2 Committee: in gaod faich; with the care an ordinary prudent parson in & like position would
exercise under simllar circumstances; and in a manner reasonabiy belisved to be in the best
interests of thy Association, Unless a Director has knowledge concerning a magter in question
that makes reliance nowarramed, a Director, in discharging his duties, may rely on informacian,
opinions, reports or statertents, including financial statemems and other data, if prepared ot
presented by: ome or more officers or employess of the Association whom the Director
reasonably believes to be reasonable and competent in the manners presented: lepal counsel,
public accountants or other persans as to matters the Diractor yeasonably believes are within the
persons’ professional or expert compstence; or a Committes of which the Director it not &
member if the Director reasonably believes the Commirniee marits confidence. A Director is not
linble for any action taken as a direcior, or any failure o 1ake action, if he performed the duties
of his office in compliance with the foregoing standards.

Page 4 of 9

6@ Jovd 00 FHIdW3 9p9eEEIGRE - AT:ST £16Z/BT/ED
81/



10.1

10.2

10.3

10.4
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ARTICLE 10
INDEMNIFICATION

Indemnitees. The Asseciadon ghall indemnify any parson who was or is a party (o any
procesding (other than an action by, or in the right of, the Association) by reason of the facr that
he is or was a.director, officer, employes or agent (sach, an "Indemnitee™) of the Association,
against liability incurrcd in connection with such proceeding, including any appeal thereof, if he
acted in good faith and in 2 manner be reasonzbly believed to be In, or not opposed w, the best
interests of the Association and, with respect to sny ¢viminal acrion or procesding, had no
reasonable cayse to believe his conduct was volawful, The termination of any procteding by
Judgment, order, settlement, or conviction or upen a plea af polo comendere or its equivelent
shall not, of itself, creaie a presumplion that the person did not act in good faith and in a manner
which he reasonably belisved to be in, or not opposed tw, the bast jnterests of the Assosistion
or, with respect 1o any criminal action or proceeding, had reasopable canse to believe that his

conduct was ulawfal.

Indemnification. The Associaton shzll indemnify any person, who was or is a parfy o any
proceeding by or in the right of the Association to procure a judgment in its favor by reason of
the fact that he is or was a direstar, officer, employee, ar agent of the Asscciation ageinst
expenses and amounts pald (n setflement not exceeding, in the judgment of the board of
direeiors, the estimated expense of litigating the proceeding to conclusion, acwally and
reasonably incurred in connsction with the defense or sstilement of such praceeding, including
any appeal (hereof. Such indemanification ghall be autharized if sueh person acted in good faith
and in a manper he reasonably belisved to be in, or not opposed o, the best interests of the
Associadon, except that ro indemnificalion shall be made under this subsection in respect of any
claim, issue, of matter as 10 which such person shall have been adjudged to be liable unless, and
only to the exvent that, the conrt {n which such proceeding was hrought, or any other court of
competent jurlsdiction, shall determine upon application that, despite the adjudication of liabilicy
but in view of all cireumstances of ihe case, such persan is fairly and reasonably entitled o
indemuity for such expenses which such court shall dzem proper.

Indempification for Expenses. To the extest that a director, officer, employee, or agent of the
Association has been success§ul on the merits o1 otherwise in defense of any proceeding referzed
to [n subsection 10.1 or 10.2, or in defense of any claim, issue, or matter thercin, he shall be
indemnified against expenses actually and reasenably incurred by him in connaction therewith,

Determination of dpplicabillty. Any indemnification under subsection 10.1 or subsecdon 10.2,
unless pursuant o a determination by a court, shall be made by the Association only as
authorized in the specific case upon a determination that indemnification of the direector, officer,
sraployee, or agent is proper under the eircumstances because he has met the gpplicuble standard
of conduct set forth in subsection 10.1 or subsectionl0.2. Such determination shall be made:

(a) By the bodtd of directors by a majority vote of a quorwm consisting of directors who
were not parties to such proceeding;

e

() If such a querum is mot obtainable or, even if obtainable, by majority vote of a

Committer duly designated by the Board of Directors (in which direciors who a! A

parties may participato) consisting solely of two or more Directors not at the ztn'ri_z' !

("'1

parties to the procesding; b
g
{c} By independent logal counsel: ::,-;
try o
1. selected by the Board of Directors prescribed in paragraph (a) or Ithle
committes preseribed in paragraph {(B); or —
t‘. fl
oo
2. if 2 quorum of the Directors cannot be obtainsd for paragraph (a) and<i
i r*‘
Page 5 of 9
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Commitiee canaot be designated under paragraph (b), selected by majority
vowe of e full Board of Directors (in which Directors who are purties may
particmpate); or

(GH By a maijority of the voting interests of the members of the Associstion who were not
parties to such proceeding,

10.5  Deterrnination Reparding Bxpenses. Evalustion of the reasonablenesz of expenses and
authorization of indemnificarion shall be made in the same manper as the determination that
indemnification is permissible, However, if the determinarion of permissibility is made by
independent legal counsel, persons specified by paragraph 10.4{¢) shall evaluate the
teasonableness of expenses and may authorize inderunification.

10.6  Advancing Expenses, BExpenses incurred by an officer or director in defending a civil or
crimingl procesding may be paid by the Assotiation in advance of tha final disposition of such
proceeding upon receipt of an underraking by or oz behalf of such director or officer to repay
such amount if he ls ultimata)y found oot w be entitled 1o indemmification by the Association
pursuant to this section. ExXpenses incurred by other employees and agents may be paid in
advanee upon such terms or conditions that the Board of Directors deems apprapriate.

10.7  Exclusivity; Exclusions, The indemnification and advancement of expenses provided pursuant
o this section sre not exclusive, and the Assoclation may make any other or further
indemnifieation or advancement of cxpenses of any of its dirsctors, officers, emplayses. or
agents, under any bylaw, agreemen!, vote of shareholders or disinterested directors, or
olherwise, both &s to attion in his official capacity and as (o ection in anothér capacity while
holding such office. However, indemnification or advancerent of expinses shall notbe made to
or on behalf of any director, officer, employes, or agent If a judgment or mHSér figal
adjudication establishes that his actions, or omisslons jo act, were material to the caufe of actipn
s adjudicated and constimute: i Zn T

e

(@) A violation of the criminal law, unless the director, officer, empiayee, o:c-ia:ggm Ked ¢
reasonable cause to believe his conduct was lawful or had no reasonable. calsgqly v
y -

belisva his conduct was unlawfut; T A

co 3
) A trapsaction from which the director, officer, amployes, or agent derived ait'impropss
personal benefit; or \_;'.,) D
() Willful misconduct or a conscious disregard for the best interests of the Association in a

proceeding by or in the right of the Associalion to procure a judgment in its favor or in
& proceeding by or in the right of the members of the Association,

10.8  Contipuing Bffect. Indemnification and advancement of expenses as provided in this section
shall continve as, unless otherwise provided when authorized or ratified, 1o a parson who has
coased to be a director, officer, employee, or agent and shall inure o the bansfit of the heirg,
exzf-umrs‘ and adminigtrators of such 2 person, unless otherwise provided when authorized or
ratified,

10.9  Application 1o Court. Notwithstanding the failure of a Association to provide indemnificatian,
and despite any contrary determination of the Board or of the members in the specific case, a
director, officer, emplayee, or agent of the Asscciation who is or was a party to a proceedmg
may apply for indemnification or advancement of expenses, or both, 10 the court conducting the
proo.eeding. 10 the circult court, or to another court of eompatent jurisdiction. On receipt of an
:.applmatlon. the court, aftes giving amy notice thet & considers necessary, may order
indemnificetion and advancement of expenses, including cxpenses incurred in seeking court-
ordered indemnification or advancement of expenses, if it determines that:

Page § of 9
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10.10

10.11

The first By-Laws of the Asscciation ghall be adopied by the Board of Directors and may be
amendsd or rescinded in the manner provided in the By-Laws and the Declaration. i

Amendments to these Ariigles shail be proposed and adopted in the following manner:

12.1

12.2

A99d

{2} The direclor, officer, employee, or agent is entitled to mandatory indemnification under
subseciion 10,3, in whith case the court shail alse order the Association to pay the
director reasonable expensss inturred in' obtaining eourt-ordered indemnification or
advancement of £XpPEnses;

(b} The director, afficer, employse, or agent {5 entitlad to indemnification or advancement
of expenses, or both, by virtue of the exercise by the Association of its power pursuant
o subsection 10.7; ot

() The director, officer, employee, or agent is fairly and reasonably entited to
indermnification or advancement of expenses, or both, in view of all the relevant
circumstances, regardless of whether stch person met the standard of conduct get forth
in subsection 10.1, subsection 10.2, or subsection 10.7. unless (a) a court of competent
jurisdiction determines, after all avallable appeals have been exbansted or not pursued
by the proposed indemnltse, that he did not act in good faith or acted in 2 manner be
reasonably bélieved to be not in, or opposed 1o, the best interest of the Association,
and, with respece to any criminal action or proceeding, that he had reasonable cause to
believe his conduct was unlawful, and (b) such court further specifieally datermines that
indemnification should be denied. The rarmination of any proceeding by judgment,
order, ssttlemment, convicton or upon a plea of nolo contendere or its equivalent shall
not, of liself, crests a presumption that the person did not act in good faith or did act in
# manner which he reasonably belleved to be not in, or opposed to, the best interest of
the Association, and, with respect W any criminal sction or progseding, that be had
reagonable cause to believe that his conduct was wnlawful.

Definitions. For purposes of this Aricle 10, the term "expenses” shall be deemed 10 include
auorneys' faes, including those for sny appeals; the term "liability” shall be deemed o include
obligations to pay a judgment, setement, penalty, fine, and expenses actually and reasonsbly
incurred with respect to a proceeding: the term “proceeding” shall be deemed to include any
threatsned, pending, or completed action, suit, or other type of proceeding, whethar civil,
crimipal, administrative or investigative, and whether formal or informal; and the term "agent”
shall be deented o includs a volunteer; the term "serving at the request of the Association” shall
be deemed io include any segvice as a director, officer, employes or agemt of the Assaciation
that imposes duties on such persons,

Amegdment. Anything to the contrary herein gotwithstanding, no amendment (o the provisions
of this Article 10 shall be applicable a8 to any party eligible for mdcmmﬁcsuon hereunder who
has not given hies prior writtea consent (o guch amendment. e

ARTICLE 11 -
BY-LAWS
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ARTICLE 12
AMENDMENTS

L B
bl

GG 352
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Notice. Notice of a proposed amendmeot shall be included in the notice of any meeting at
which the propoaad amendment is to be ¢onsidered and shall be gtherwisa given in the tims apd
manner provided in Chapter 617, Florida Statutes. Such potice shall contain the proposed
amendment or a summary of the changes to be affacted thersby.

Adoption, Amendments shall bs proposed and adopted in the manner provided in Chaptar 617,
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Fiorida Statutes and in the Act {the lafier to cantrol over the former w the extent provided for in
the Act).

12.3  Devsloper Amendments, To the extent lawlul, the Developer may amend these Arficles

consistent with the provisions of the Declaration allowing esrtain amendments to be effected by
the Developer alona,

12.4  Recording. A copy of each amendment shall be filed with the Secrttary of State pursuant 1o the

provisians of applicable Floride law, and a copy certified by the Sscrotary of State shall be
recorded in the public records of Miami-Dade County, Florida wich an ldandification on the first

page thereof of the baok and page of said public records where the Declaration was recorded
which coniains, as an exhibit, the inidal recording of these Articles.

ARTICLE 13
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial regisiered offics of this corporation shall be at 90 Almeria Avenue, Coral Gables, Florida,
31134, with the privilegs of having its office and branch offices at other places within or withour the Suie of
Florida. The initial registered agent af that address shall be THOMAS G. SHERMAN.

IN WITNESS WHEREQF, the Incorporater has afﬁx_ed his signature the day and year ger forth below.

THOMAS G. SHERMAN, Tacorpotatts : o o
P
[ma] -
el Tm e
nm D0 -
i m
LA E
r'ﬂ"‘ g e:-'*
Teo=m oL
Tuoo@
STATE OF FLORIDA )] San -5?-‘
) 88: & o
COUNTY OF MIAMI-DADE ) =

The foregoing ingiruswent was acknowledged before me this ‘8 day of March: 2013, by THOMAS G.
as identification,

SHERMAN, who is personally known to me or produced
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS
STATE, NAMING AGENT UPON WHOM PROCESS MAY BE

SERVED.

In compliance with tha laws of Flarida, the lollowing is submitted:

First -- That desiring 1o orgamize under the laws of the State of Flarida with its principal office, as
indicaled in the foregoing artieles of incorporation, in the County of Miami-Dade, State of Florida, the
Association named in the said articles has named THOMAS G. SHERMAN, locarted at 90 Almeria Avenue, Coral

Gables, Florida, as its stamutory registered agenc,

Having been namied the statutary agent of said Association at the place designated in this certificate, [ am
familiar wilk the obligations of that position, and hersby accept the same and agree o act in this capacity, and
agres 0 comply with the provisions of Florida law relative to keeping the reglstered office open,

b

THOMAS G. SHERMAN, Regiswered Agent

DATED this \'Y day of March, 2013,
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