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ARTICLES OF INCORPORATION
oF
BAYSIDE LAKES COMMERCIAL. CENTER.
PROPERTY OWNERS ASSOCIATION, INC.
(A Corporation Not for Profit Under
the Laws of the State of Florida)

Tn order to form a corporation not for profit under and in sccordance with the provisions of

the laws of the State of Florida, the undexsigned do hereby associate themselves into a corporation
not for profit, and fo that end by these Articles of Tacorporation state:

ARTICLE 1
NAME

1.0t The name of this corporation shall be: BAYSIDE LAKES COMMERCIAL
CENTER PROPERTY OWNERS ASSOCIATION, INC. (hereinafter referred fo as the
“Agsociation™).

ARTICLE 2 -
DEFINITIONS ’

2.01 Thetermscontained andused inthese ARTICLES OF INCORPORATION shall have
the same definitions and meanings as those set forth in the DECLARATION OF COVENANTS,

CONDITIONS AND RESTRICTIONS FOR BAYSIDE LAKES COMMERCIAL CENTER
(hereinafter veferred to as the “Declaration™),

ARTICLE 3
PURPOSE

3.0l Thepuspose forwhich the Association is organized is to provide an entity responsible
for the operation of 8 commercial subdivigion to be known generally as the Bayside Lakes
Commercial Center (hotcinafter referred to as the “Project”™) to be developed by Town Center

- Partners, L4d., & Floridu limited partnership (heteinafier referred to as the “Developer”).

o
S 28
= 23
Gy =m
— Hza
% 2O
— =
Robert W. Wattwood, Esq, < %’lg
Florida Bar No, 285641 - S g
O*'Brien, Riemenschueider, Kancilia & Lemonidis, P.A. g
1686 West Hibizeus Blvd,
Melhourne, FI. 32901

(407)728-2800/(4067)728-0002 (FAX) 1

AUDIT NUMBER (({(EH00600043357 3))}



gent By: ORKL; 407 728 0002; - Aug-17-00 15:25; Page 3

AUDIT NUMBER (((FZ00000043357 3)))

ARTICLE 4
POWERS

401 The Association shall have the following powers:

4.62  The Assooiation shall operate, muintain and manage the surface water or storm water
management system(s) in & manner consistent with the St. Johns River Water Management District
permit requirements and applicable District rules, and shall assist in the enforoement of the
Declaration of Covenants, Conditions and Restrictions which relate to the surface water or storm
water management syatemn,

The Aszociation shall levy and collect adequate assessments against members of the
Association and any other benefitted property owners ar homeowners associations for the costs of
majntenance and operation of the surface water or storm water management systern,

4.03 The Assosiation shall have all ofthe powers set forth inthe Declaration and all of fhe
common law and statutory powers and privileges granted to corporations not for profit under the
taws of the State of Florida, except where the same are in confliet with the Declaration, these
Articles, or the By-Laws of this Association which tray be hereafter adopted.

4.04  The Asgociation shall have all of the powers reasonably necessary to fnaplement and
effectuate the purposes of the Association not otherwise expressty prohibited herein, inciuding, but
not limited to, the following:

(8  Tomake and amend reagonable miles and regnlations for the maintenance,
conservation, and use of the property and for the health, comfort, safety, and welfare of Lot/Parcel
Owners. '

(b)  Toown, conttol, opetate, munage, maintain, tepals, and replace the common
property, including the right to reconstruoct improvements after casualty and the right to make further
improvements o the common proparty.

(¢}  To levy and collect Assessments against members of the Association and
other property ownets and homeowner assoviations as provided for in the Declaration and the
By-Laws of this Association. Without lmiting the generality of the preceding sentence, such
Assegaments may be levied and collected for the purchase of insurance on the common property,
insurance for the protection of the Association, its Officers, Directors, and members, and
comprehensive general public liability and property damage insurance; to acquire, operate, lease,
menage, and otherwise trade and deal with such property, whether real or personal, which may be
necessary or convenient for the operation and management of the common property; to pay all taxes,
utility charges, and other expenses with respect to the common property; and generally to accomplish
the purposes set forth in the Declaration.
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‘ {d)  Tohiresuch employees or agents, including professional management agents
or companies (which may b the Developer or an entity affiliated with the Developer), and purchase
such equipment, supplies, and muterizls as may be needed to provide for the management,
supervision, and maintenance of the property. .

(&)  Toenforce the provisions of the Decluration, these Articles of Incorporation,
and the By-Laws of the Association.

61 To exervise, undertake, and accomplish all of the powers, rights, doties, and
obligations which may be granted to or imposed upon the Association pursuant to the Declaration,
including, but not Bmited to, the enforcement of all of the covenants, restrictions, and other terms
contained in or imposed by the Declaration, :

. (8  The imevocabls right of access to sach Lot/Parcel during reasonable hours,
when necessary, for the maintenance, repair, or replacement of any comtmon property or formaking
cinergency repairs necessary to prevent damage to the common praperty, o to another Lot/Parcel
or Lot/Parcels, '

(h)  To paytaxes and other charges, on or against property owned or accepted by
the Association. .

(i) To borrow money and, from time to time, fo make, accept, endorse, execute,
andissue debentares, promissoty notes, or other obligations of the Agsooistion for monies borrowed,
in paytment of property soquited, or for any of the other purposes of the Association, and to seoure
the repayment of any such obligation by mortgage, pledge, or other instrument of ttust, or by lien
upon, assigiment of, or agresment in regard to all or any part of the property, rights, or privileges
ofthe Association, wherever sifuated. .

()  Tobuy, own, operate, lease, sell, irade, and mortgage both real amd personal
property,

k)  To charge recipients for services rendered by the Association and the use of
Asgociation Property where such is deemed appropriate by the Board of Directors of the Association
aud is permitted by law.

ARTICLE &
MEMBERS

5.01 The quslification of menbes, the masner of their admission to and termination of
such membership, sud voting by members shall be as follows:

502  AllLot/Patcel Owners shall be memibers of the Association, and no other persons or
entities shall be entitled to membership, except as otherwise provided herein.
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3.03 Subject to the provisions of the Declaration and the By-Laws of this Association,
membership shall be established by the acquisition of the ownership of fee title to or fee interest in
& Lot/Parcel whether by conveyance, dovise, judicial dectee, or otherwise and by the recordation
amongst the Fublic Records of Brevard County, Florida, of the deed or other instroments validity
establishing such acquisition and designating the Lot/Parcel affected thereby, and by the delivery
to the Association of a frue copy of such deed or other instnment, and shall be terminzted
automatically upon his or her being divested of title to all Lot/Parcels owned by such meniber,
Membership is nontransferable and inseparable from ownership of the Lot/Parce, exoept as an
appurtenance (o 2 Lot/Parcel. .

5.04 The Corporation shall have two (2) classes of voting membership:

Class At Cluss A members shall be afl Owners of Lot/Parcels in Bayside Commercial
Center, excluding Developsr, The mumber of votes for each Lot/Parcel shall be as sef forth in the
Declaration. When more than one (1) person holds an fmerest in any such LovPatcel, olf such
pexaons shall be members. The vote(s) for such Lot/Parcel shall be exercised as provided in the

bylaws.

ClassB: Thelass B membershail be Developet, or any successor Developer, which
shall be entitled to the number of votes for the Lots/Parcels it owns as set forth fn the Declaration,
The Class B membership shall cease and bo converted to Class A membership on the Tumover Date.

5.05 The By-Laws shall provide for an annual meeting of members, and may make
provisions for vegular and special meetings of members in addition to the annual meeting.

ARTICLE 6
EXISTERCE AND DURATION

6.01 Existence of the Association shall commence with the filing of these Articles of
Incorporation with the Secretary of State, Tallahasses, Florida, The Association shall exist in

. perpetuity.

ARTICLE 7
ADDRESS

7.01 The initial principal office of the Association shall be located at 712 Palmetto
Avemue, Melbourme, FT, 32001, the mailing address shall be P.O. Box 309, Melbvourne, FL, 32902~
0309, The Association may maintain offices and trangact business in such other places, within or
without the State of Flotida, as may from time to time be designated by the Board of Directors.
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- ARTICLE 8
DIRECTORS

8.01 The affairs and propexty of the Association shall be managed and governed by a
Board of Directors coraposed ofnot less than three (3) Directors. The first Board of Directors shall
have thize (3) members, aud the mumber of Directors on subsequent Boards will be determined from
Hime to time in accordance with the provisions of the By-Laws of the Association. Directors need
not he members of the Association.

8.02 Directors of the Association shall be appointed in the manner defermined by the
By-Laws. Directors may be removed and vacancies on the Board of Directors shall be filled in the
memner provided for in the By-Laws,

2.03 The Diresfors named in these Articles shall serve until the Turnover Date, or untll
otherwise removed by the Developer as provided for in the By-Laws and any vacancies in their
mumber oceurring before the Turnover Date shall be filled by the remaining Directors or by the
Developer as provided for in the Declaration or the By-Laws of this Association.

804 Thenames and addresses of the members of the first Roard of Directors who shall
serve undil their successors are appointed and have qualified, or until removed, are as follows:

Name Address
Benjamin E. Jefferies 712 Palmetio Avenue
Maelbourne, FL 32901
Ronald Thorpson 544 Ponderosa Street
West Melbourne, FL 32504
Frank Facciobene §01 W, Bdgewood Drive
Melboume, FL 32901

8.05 The “Turnover Date” is defined in the Declaration.

8.06 The Developer or Successor Developer shall be entitled to elect at least one (1)
member of the Board of Directors as long as the Developer holds for sale in the m:dmary conrss of
business at Teast on Lot/Parcel in any phase.

ARTICLE 2
OFFICERS

9.0]1 Theaffairs ofthe Association shall be administered by the Officers of the Association
holding the offices designated in the By-Laws. The Officets of the Association shall be elected by
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the Board of Directors at iis first meeting following the annual meeting of the members of the
Assoviation and shall serve at the plessuze of the Board of Directors. Officersneed not bo memibers
of the Association. The By-Laws may provide for the duiies of Officers, and for the removal from
office of Officers and for the flling of vacancies.

ARTICLE 18~ ST
SUBSCRIBER

10.01 The name and address of the Subscriber to these Articles of Iucorporation is as
follows: Benjamin E. Jefferies, 712 Palmetto Avenue, Melbourne, Floxida 32901,

ARTICLE 11
BY-LAWS

11.01 The first By-Taws ofthe Association shall be adopied by a majority vote of'the Board
of Directors of the Association and, thersafter, such By-Laws may be altered, amended, orrescinded
only as provided in the By-Laws,

ARTICLE 12
INDEMNIFICATION

12,01 Indemnify. The Association shall indermify any person who was or is & party, oris
threatened to bemade apatty, to any threatened, pending or contemplated action, suit, orproceeding,
whether eivil, etriminel, administrative, or investigative (other than an aotion by orin the right of the
Association) by reason of the fhot that sush pexson is or was a Director, Officer, employee, or agent
of the Association, against expenses (including attorneys® fees and appellate attorneyy” fes),
judgments, fines, and amounts paid in seitlement actually and reasonably incurred by him or her in
connection with such action, suit, or proceeding, provided such person acted in good fhithandina
manner reasonably believed hy him or her to be in, or at least not opposed to, the best interest of the
Association and, with regpect to any crimina! action or proceading, such person had no reasonable
canse tobelievehis or her conduct was unlawful; except, no indetmification shall be made inrespect
of any claim, issue, ormatter as to which such person shall have besh adjudged to be liable becanse
of sross negligence or wilifid misconduct or malfeasance in the performance ofhis or her duties to
the Association, unless and only to the extent that the court in which such action or suit was brought
shall determine, upon application, that despite the adjudication of lisbility, but in view of all the
circumstances of the case, such person is fairly and reasonably entifled to indemmnification for such
expenses which such court shall deem proper. The termination of any action, suit, orproceeding by
judgment, order, settlement, conviction, orupon aplea oftole contendere oriis equivalent, shallnot,
of itself, oreate a presunption that the person did not act in good faith and in & manney which he or
she reasonably believed to be in, or at least not opposed to, the best interest of the Asgociation and,
with respect to any criminal astion or proceeding, such person had no reasonsble cause to believe
that his or her conducl was unfawful.
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12.02 Expenscs. To the extent that a Director, Officer, employee, or agent of the
Association has been successful on the merits or otherwise in defense of any action, suit, or
proceeding referred to in Paragraph 12.01 hereof, orin defense of any claim, issue, ormatter therein,
such person shall beindenmifisd against expenses (inchuding sttorneys’ fees and appeliate attorneys’
fees) aotually and reasonably incurred by him or hersin connection therewith.

12.03 Approval, Any indemnification under Paragraph 12.01 hereof (unless ordered by 2
court) shall be made by the Association only as authorized in the specific case upon a determination
that indemmification of the Director, Officer, employee, or agent is proper in the circumstances
because such person has met the applicable standard of conduct set forth in such paragraph 12.01
hereof. Such determination shall he made (2) by the Board of Ditectors by a majority vote of a
quorum consisting of Directors who are not parties to such action, suit, orproceeding, or (b) if such
a.quotim is not obtainable or, even if obtainable, by amajorily vote ofacommitiee duly designated
by the Board of Directors (in which direstors wh are a parfy may participate) consisting solely of
two (2) or more directors not at the time parties to the proceeding, or (¢) by independent legal
connsel selected by the Board of Directors prescribed in snbparagraph (s) above or the conumittes
prescribed in subparagraph (b) above or selected by = majotity vote of the full Board of Dirsctors
in which directors who ate pariies may participate if a quotum of the directors cannot be obtained
as provided in subparagraph (g) and the committes cannot be designated pursuant to subparagraph
(), ot (d) by the memibers by amajority voteof a quorum consisting of membits whe arenot parties
to such proceeding, or, if no such quorum is obtainsble, by & mujority vote of members whe are not
parties to such proceeding,

12.04 Advances. Expenses incurred in defending a civil or criminal sction, suit, or
proceediitg may be paid by the Association in advance of the final disposition of such action, suit,
or praceeding 28 authorized by the Board of Directors in the gpecific case upon receipt of an
undertaking by or on behalfofthe Director, Officer, employes, oragentio ropay such amoutt unless
it shedl ultimately be determined that such person is entitled to indemnification by the Association
as anthorized in this Axticle. .

12.05 Miscellaneous. The inderanification provided by this Article shall not be deemed
exclusive of any other rights to which such person seeking indennification may be entitled under
any By-Law, agreement, vote of the members of the Association, or otherwise, both as to action in
his or het official capacity while holding such office, as well as continuing to such a person afterhe
or she has ceased to be a Directar, Officer, employse, ot agent. Such indemnification shall inure to
fhe benefit of the heirs, personal representatives, and administrators of such pezson.

12.06 Insurance. The Assosiation shall have the power to purchase and maintain insurance
onbehalf of any person who is or was a Director, Offiver, employes, or agent of the Association, or
is or was serving at the request of the Association as a Director, Officer, employee, or agent of
anothercorporation, partnership, joint venture, trust, or other enterprise against any lisbility asserted
against or axising out of his or her status as such, whether or not the Association would have the
power o indenmify such person against such Hability under fhie provisions of this Artiele.
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ARTICLE {3
AMENDMENTS
'13.01 Amendments Prior to the Tumoyer Date. These Articles may be amended only by

Developer at any time prior fo the Turnover Date and without the joinder , ratification or approval
of the Association, any Owner, atty Henholder or any mortgagaa.

13.02 Ame ox Date. At any time after the TurnoverDate,
amendments to these Amales ma.y 'bc proposed by the Bowrd of Direclors of the Asgociation acting
upon a vote of the majority of'the Ditectors, or by menibers of the Association owning not less than
one-third (1/3) of the Lot/Parcels, whether meeting ag members or by instrument in writing signed
by them, Upon any Ameéndment or Amendments to the Articles of Invorporation being proposed
by said Boand of Directors, or members, sach proposed Amendment or Amendments shall be
trangmitied to the President of the Association oy, frthe sbsence of the President, such other Officer
of the Asgociation who shall thereupon call a special meeting of the members of the Association for
a date not sooner than twenty (20) days nor later than sixty (60) days from thereceipt by him or her
of the proposed Amendment or Amendments, and it shall be the duty of the Seoretary to give to each
member written or printed notice of such special meeting, stating the time and place thereof, and
reciting the proposed Amendment or Amendments in reasonubly detailed form, which notice shall
be mailed not less than ten (10) days nor more than thirty (30) days before the date set for such
special meeting. If mailed, such notice shall be deemed to have been given when deposited in the

United States mail addressed to the member at his post offics address as it appears on the reconds
of the Association, the postage thereon prepaid. Any member may waive such notics, by written
waiver ofnotice. And, when such waiverofnotie is filed In the records of the Associstion (whether
before or after the holding of the meeting), it shall be deemed eqmvalent tothe giving of such notice

to such member.

At such meeting, if the Developer maintsing s Class B membership, the Amendnient er
Amendments proposed must be approved by the Developer and an affirmative vote of members
holding at least a two-thirds (2/3) vote of the total number of memibers of the Association entitled
to vote thereon in order for such Amendment or Amendments of'the Articles of Incorporation to be
transeribed and certified by the President and Sectetary of the Association as having been duly
adopted and the original or an executed copy of such Amendment or Amnendiments so certified and
executed with the same formalities us & deed shall be filed with the Seoretary of the State of Florida
and also recorded in the Public Records of Brevard County within twenty (20) days fiom: the date
ot which the same beggme effective, such Amendment or Amendments to refer specifically to the
recording dats identifying the Declaration, Theteafter, a copy of said Amendment or Amendments
in the form in which the same were placed of record by the Officers of the Association shall be
mailed or delivered to all of the members of the Association, but mailitg or delivering a copy thersof
shall not be a condition precedent to the effectiveness of such Amendment or Amendments. Atany
meeting held to consider such Amendment o Amendments, the wiitten vote of any member of the
Assoeistion shall be recognized if such member is not in aftendance at such meeting ox represented
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there at by prowy, provided such written vote i delivered to the Secretary of the Association at or
prior to such meeting. -

At such meeting, if the Developer no longer maintains a Class B membership, the
Amendment or Amendments proposed must be approved solely by an affirmative vote of members
holding at least a two-thirds (2/3} vote of the total mumber of members of the Association entitled
to vote thereon and the above referenced procedure for certification, filing and recording shall be
followed.

The Developer specifically reserves the absolute and unconditional right, as long as
Developer owns any Lot/Parcel, to amend these Articles without the consent or joinder of any party
to (i} conform to the requirements of the St. Johns River Water Mansgement Disttiet, Federal Home
Loaa Mortgage Corporation, Federal National Mortgage Association, Veterans Administration,
Department of Housing and Urban Developinent, or any other generally recognized institution
involved in the purchase and sale of home loan mortgages, or pursiant to any requirement of any
federal, state or local governmental entity, agency or authority; (ii) conform to the requirements of
mortgage lenders or title Insurance companies; or (1ii) perfect, clarify, ormeke internally consistent
the provisions herein.

Notwithstanding any other texms or conditions contained herein, no emendments may be
made to these Articles amending or terminating the rights of the Developer withoat the prior written
consent of the Developer.

ARTICLE 14
ASSOCTATION ASSETS

14,01 The share of a member in the funds and assets of the Asgoclation cannot be assigned,
hypothecated, or transferred in any manner, except as an appurtenance to such merober's Lot/Parsel.
The funds and assets of the Association shall belong solely to the Association subject to the
Timitation that the same be expended, held, or used for the benefit of the membership (aud other
benefitted parties end/or homeowners associations) and for the purposes authorized herein, in the
Declaration, and in the By-Laws of this Assovlation. '

14.02 Tntheevent of s permanent dissolution of the Association, the Owners may establish
a successor nonprofit organization for the purpose of holding title fo the Association asgets ad
carrying out the duties and responsibilities of the Association hereunder, In the event ro such
organization is formed, then the assets shall be dedicated to the City of Palm Bay, Brevard County,
Flotida or other applcable governmental entity. However, in o event shall the City of Palm Bay,
Brevard County, Florida ar other applicable governmental entity be obligated to aceept any
dedication. offered to it by the Association or the Owners pursuant 16 his Section, but the City of
Palm Bay, Brevard County, Florida or other applicable governmental entity, may accept such a
dedication and sny such acceptance must be made by formal resolution of the theh empowered
County Conumission, City Council, or governing body. WNotwithstanding the foregoing, in the svent
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of permanent dissolution, the Association assets must either be dedivated to a public body, or
-conveyed to a not-for-profit organization with similar purposes.

1403 In the event of termination, dissolution or final liquidation of the Assuciation, the
tesponsibility for the operation and maintenance of the surface water or storm water management
system must be trausferred to and accepted by an entity which would comply with Section
400-42.027, F.A.C., nd be approved by this St. Johus River Water Management District prior to
such termination, dissolution or lquidation.

ARTICLE 158 .
TRANSACTIONS IN WHICH DIRECTORS OR
OFFICERS ARE INTERESTED

15.01 No contract or transaction between the Association and one or more of its Directors
or Officers, or between the Associstion and amy other corporation, partnership, association, or other
organization i which ene or more of its Direstors or Officers are direstors or officers, or have a
financisl interest, shall be invalid, void, or voidable solely for this reason, or solely because the
Director or Officer is present at or perticipates in the meeting of the Board or comittee thereof
which anthorized the contract or transaction, or splely because his or her or their votes are counted
for such putpose. No Director or Officer of the Association shall inour lability by reason of the fact
he or she is or may be interested in any such contracs or transaction.

15.02 The Association shall be freeto coniract with the Developer, its directors and officers,
and any other corporation in which any of them are interested.

15.03 Interested Directors may be counted in determining the presence of a guorum at &
meeting of the Board of Directors or of e comtuiitee which authorized such a contract or transastion.

ARTICLE 16
INITTAL REGISTERED OFFICE ADDRESS
AN NAME OF REGISTERED AGENT

16.01 The street address of the initial registered office of the Assvciation is 712 Palmetto
Avenue, Melbourne, Florida 32901, the mailing address is P.O. Box 309, Melbourne, FL, 32902-
0309 and the initial regletered agent of the Assoviation at that address is Benjamin B, Jefferies. -

IN WITNESS WHEREOF, the Subseriberhasaffixed his signature this 1 7th day of August,
20Q0.

A e

Benjamin @Jefi‘eri
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CERTIFICATE DESIGNATING FLACE OF BUSINESS OR DOMICILE FOR.
SERVICE OF PROCESS WITHIN
A ,,... i ;o‘

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance with
said Act; ’

FIRST, that BAYSIDE LAKES COMMERCIAL CENTER PROPERTY OWNERS
ASSOCIATION, INC. a Florids Non-Frofit otganization, desiring to organize under the laws of the
State of Flotida, with its principal office as indicated by the Articles of Incorporation in the City of
Melbourne, Coumty of Brevard, State of Florida, hay named Benjamin B, Jefferies,712 Palmetto
Avenne, Melbourns, Florida 32901, mailing address is P.O. Box 309, Melbourne, FL 32802-0308,
as its agent to accept service of process within the State.

ACKNOWILEDGMENT
Having been named to acoept service of process for the shove-stated corgoration at theplace

designated in this Certifieate, I hercby accept to act in this capacity and agree to conply with the
provisions of said Ast relative to keeping open sald office.

ﬁ;nfﬁ—lmi\i@;efgl.ea’(w
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I
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