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. /26' 4{ o

The undersigned, for the purpose of forming a corporation not for profit chc
laws of the State of Florida, does hereby adopt the following Articles of Incorporatio ese
“Articles™).
1. - Name. The name of the corporation sha.‘ll be Century Grand I Condominium 12
Aassociation, Inc. (the “Assog¢iation™).
2. Principal Office. The principal ofﬂco of the Assomat:lon iga 2301 N'W 87th Avenue, 6th
Floor, Doral, Florida 33172.
3. Registered Office - Regigtered Agent. The street address of the registered office of the

Association is o/o Century Homebuilders, LLC, 2301 NW B7th Avenue, 6th Floor, Doral,
Florida 33172. The name of the registered agent of the Association is:

JESSICA E. GONZALEZ

4. Definitions. A declaration entitled Declaration of Condominium for Century Grand 111,
Condominium 12 (the “Declaration’) will be recorded in the Public Records of Miami-Dade

County, Florida, and shall govemn all of the operations of the Condominium to be known as
Century Grand III Condominium 12 {(the “Condominium?). All initially capitalized terms not
defined herein shall have the meanings set forth in the Declaration.

5. Purpose. The purpose for which the Association is organized is to provide an entity
pursuant to the Florida Condominium Act (the “Aet™) for the operation of the Condominiurm to
be developed on property located in Miami-Dade County, Florida. The Association is organized
to provide a means of administering the Condominium. The Unit Owners of the Condominium
shall automatically be members (Y Membexs”) of the Association.

6. Powers and Duties. The powers of the Association shall include and be governed by the
following:

6.1. General. The Agsociation shall have all of the common law and statutory powers
of a corporation not for profit under the laws of the State of Florida that are not in conflict with
the provisions of these Articles, the Declaration, the By-Laws or the Act.

6.2. Epumeration. Without limiting the foregoing, the Association shall have al] of the
powers and duties reasonably necessary {0 operate the Condominium pursuant to the Declaration
and as more particularly described in the By-Laws including, but not limited to, the following:

6.2.1. Assessments and Special Asscssments. To make and collect Assessments,
Special Asscssments and other charges from Uit Qwners as provided in the Doclaration, and to
use the proceeds therecof in the exercise of its powers and duties.

6.2.2. Rcal and Personal Property. To buy, own, operate, lease, sell, trade and
mortgage both rcal and pecrsonal property as may be necessary or convenient in the
administration of the Condominium, and to taintain, repair, replace, reconstruct, add to and
operate any Condominium Property, and other property acquired or leased by the Association for
use by Unit Owners in the Condopuinium.

6.2.3. Insuragce. To purchase insurance upon any Condominium Property and
ingsurance for the protection of the Association, its officers, Directors and Unit Owners of the
Condominium. The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was a Director, officer, employee or agent of another corporation,
partnership, joint veniure, trust or other enterprise, against any liability asserted against him and
incurred by him in any such capacity, or arising out of his or her status as such, whether or not
the Associaiion would have the power to indemnify him or hér against such liability under the
provisions of Article 12.
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6.24. Rules. To make and amend reasonable rules (the “Rules™) for the
maintenance, conservation and use of any Condominium Property and for the health, comfort,
safety and welfare of the Unit Owners in the Condominium.

6.2.5. Enforcement. To enforce by legal means the provisions of the Act, the
Declaration, these Articles, the By-Laws, and the Rules.

6.2.6. Maonagement and Employees. To employ personnel, retain independent
contractors, managers, and professional personnel; enter into any supply or service contracts; and

contract for the management of the Condominium and, in connection therewith, to delegate the
powers and duties of Association to the extent and in the manncr permitied by the Declaration,
the By-Laws, and the Act.

6.2.7. Approval of Transfers. Approve or disapprovo of thc lemsing, transfer,
ownership, and possession of Units as may be provided by the Declaration.
6.2.8. Surface Water Managpement System. To operate and maintain the Surface

‘Water Management System within the Copdominium (including, without limitation, all lakes,
retention arcas, culverts, and related appurtenances, if any) in a manner consistent with
applicable SFWMD permit requirements and applicable SFWMD rules, and assist in the
enforcement of the Declaration, as 1nay be amended from time to time, relating to the Surfacc
‘Water Management System within the Condominiuvm.

7. Unit Owners and Membership.

7.1. Mgmb_g;amp The Members of the Association shall consist of all of the record
owners of Units in the Condominivm from time to time.

7.2, Assigninent. The share of a Unit Owner in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtenance to the
Unit for which that share is held. The funds and assects of the Association shall be expended,
held or used only for the benefit of the Unit Owners and for the purposes authorized herein, in
the Declaration, and in the By-Laws.

7.3. Votng Omn all mattérs upon which the Unit Owners shall be entitled to vote,
there shall be only one (1) vote for each Unit, which vote shall be exercised or cast in the manner
provided by the By-Laws. Any person or entity owning more than one (1) Unit shall be entitled
to one (1) vote for cach Unit owned.

7.4. Prior to Recordation of Declaration. Until such time as the real property

comprising the Condominium, and the improvements now and/or to be constructed thereon, are
submitted to the condominium form of ownership by recordation of the Declaration in the Public
Records, the membership of the Associntion (the “Membership™) shall be comprised of the
Directors of the Association, each of whom shall be entitled to cast a vote on all matters upon
which the Membership would be entitled to vote.

8. Teon of Existence. The Association shall have perpetual existence.
9. Directors.

9.1. Number and Qualification. The property, business and affairs of the Association
shall be managed by a Board of Directors (the “Board™) consisting initially of three (3)
Directors, but subject to change as provided by the By-Laws. Directors appoinied or designated
by the Developer need not be Unit Owners of the Association or residonts of Units in the
Condominium. All other Directors must be Unit Owners.

9.2, Duties anpd Powets. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles, and the By-Laws shall be exercised exclusively by
the Board, its agents, contractors and/or ¢mployccs, subject only to approval by Unit Owners
when such approval is specifically required by the Declaration or the Act.

9.3. Election:. Removal, Directors shall be appointed, clected, and removed as
provided in the By-Laws.
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9.4, ° Current Directors. The names and addresses of the members of the current Board
who shall hold office until their successors are appointed and/or elected, are as follows:

oos

NAME ADDRESS

Diana Manso 2301 NW 87th Avcnue
6th Floor
Doral, Florida 33172

Jessica E. Gonzalez 2301 NW 87th Avenue
6th Flaor
Doral, Florida 33172

Barbara Pico 2301 NW 87th Avenue
6th Floor
Doral, Florida 33172

10. OQfficers. The affairs of the Association shall be administered by the officers holding the
offices designated in the By-Laws. The officers shall be elected by the Board and shall serve at
the pleasure of the Board. The names and addresses of the current officers who shall serve until
their successors are designated by the Board are as follows:

President: Jessica B. Gonzalez
2301 NW E7th Avenue
6th Floor
Doral, Florida 33172

Vice President Diana Manso
2301 NW 87th Avenue
6th Floor
Doral, Florida 33172

Secretary Barbara Pico
2301 NW 87th Avenue
6th Floor
Doral, Florida 33172

Treasurer Barbara Pico
2301 NW 87th Avenue
6th Floor
Doral, Florida 33172

11. Incorporator. The name and address of the incorporator is as follows:

Jeffrey R. Margolis, Esq.
Duane Morris LLP
200 8. Biscayne Boulevard
Suite 3400
Miami, Florida 33131

12. Indemuification.

12.1. Indemnity. The Association shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending, or contemplated action, suit or
proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that he
or she is or was a Director, employee, officer, or agent of the Association, against expenses
(including attorneys’ and paraprofessional fees and costs, pre-trial and at all levels of
proceedings, including appeal), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceedings, if he
acted in good faith and in a manner he rcasonably believed to be in or not opposed to the best
interest of the Association, and, with respect to any criminal action or proceeding, has no
reasonable causc to believe his or her conduct was unlawful.

12.2. Limitatjops on Indemnification. ~ Notwithstanding the foregoing, no
indemnification shall be made with respoct ta any claim, issue or matter as to which such person
ahall have been adjudged to be liable for gross necgligence or intentional misconduct in the
performance of his or her duties to the Asaociation, unless and only to the extent that the court in

s Articles of Incurporanion
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which such action or suit was brought shall determine upon application that despitc the
adjudication of liability, but in view of all of the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses which such court shall deem proper.

12.3. Effect of Tenmination of Action. The tetmination of any action, suit or
proceeding by judgment, order, scttlement, conviction or upon a plea of nolo contendere or its
cquivalent shall not, of itself, create & presumption that the person did not act in good faith and in
a manner which he reasonably believed to be in or not opposed to the best interest of the
Association, and with respect to any criminal action or proceeding, had reasonable cauge to
believe that his or her conduct was unlawful.

12.4. Expcnses- 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 Section 12.1 above, or in defense of any claim, issue or matter therein,
he or she shall be indemnified against expenses (including attorneys’ fees and paraprofessional
fees and costs, pre-trial and at all levels of proceedings, mcludlng appecal) actually and
reasonably mcurred by him or her in connection thercwith. -

12.5. Approval. Any indemnification under Section 12.1 above (unless ordered by a
court) shall be made by the Association only as authorized in the specific case upon a
determination that indemnification of the Director, officer, employee or agent is proper under the
circumstances because he has met the applicable standard of conduct sct forth in Section 12.1
above. Such determination shall bs made (a) by the Board by a majority vote of a quorum
consisting of Directors who were not parties to such action, suit or proceading, or (b) if such
quorum is not obtainable, or, even if obtainable, if a quorum of disinterested Dircctors so dircots,
by independent legal counsel in a written opinion, or by a majority of the Voting Interests of the
Unit Owners.

12.6. Advapces. Expenses incurred in defending a e¢ivil or eriminal action, suit or
proceeding shall be paid by the Association in advanco of the final disposition of such action,
suit or proceeding as authorized by the Board in any specific ¢ase upon receipt of an undertaking
by or on behalf of the affected Director, officer, employee or agent to repay such amount until
such time as it shall ultimately be determined that he or she was not entitled to be indemnified by
the Association as authorized in this Article 12,

12.7. Miiscellaneous, The indemnification provided by these Articles shall not be
decemed cxclusive of any other rights to which those secking indemnification may be entitled
under the By-Laws, Declaration, agreement, vote of Unit Owners or otherwise, and shall
continue as to a person who has ceased to be a Director, efficer, employee or agent and shall
inure to the benefit of the heirs and personal representatives of such person.

13. By-Laws. The first By-Laws of the Association shall be adopted by the Board and may
be altered, amended or rescinded by the Board, Unit Owners, and/or the Developer as provided
in the By-Laws.

14, Amendments. Amendments to these Articles shall be proposed and adopted in the
following manner:

14.1. Notice. Notice of the subject matter of a proposed amendment shall be included
in tho notice of any meeting at which the proposed amendment is to be considered.

14.2. Proposal. A resolution for the adoption of a proposed amendment may be
proposed either by a majority of the Board or Unit Owners holding one-third (1/3) of the voting
interests in the Association.

14.3. Approval. An amendment shall be approved once it is approved:

14.3.1. by Unit Owners holding a majority of the Voting Interests in the
Association present in person or by proxy at a Mombers meeting at which a quorum thereof has
been attained and by not less than sixty-gix and two thirds percent (66-2/3%) of the entire Board:
or

6 Articlen of Inoorporoation
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14.3.2. by Unit Owners holding cighty perccﬁt {80%) of the Voting Interests in
the Association present in person or by proxy at a Members mecting at which a quorum has been
attained; or

14.3.3. prior to the date upon which Unit Owuoers other than Developer control the
Board, by not less than one hundred percent {100%) of the entire Board.

14.4. Attendance Not Required. Directors not present in person at the meeting
considering the amendment may express their agreement or disagreement in writing, provided
that the same is dclivered to the Secrstary at or prior to the meeting. Such agreement or
disagreement may not be used as a vote for or against the action taken and may not be used for
the purpose of creating a quorum.

14.5. Limitation. Notwithstanding the foregoing, no amendment shall be made that is
in conflict with the Act, the Declaration, or the By-Laws, nor shell any amendment make any
changes which would in any way affect eny of the rights, privileges, powers, or options hercin
provided in favor of or reserved to the Developer herein or in the Declaration unless the
Developer shall join in the execution of such amendment.

14.6. Recording. A copy of each amendment shall be filed with the Secretary of State
of the State of Florida pursuant to the provisions of applicable Florida law,

. 14.7. Developer. The Developer .may amend these Articles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Develeoper
alone. This paragraph may not be amended.

For the purpose of forming this Association under the Laws of the State of Florida, the
undersigned, being the incorporator of thjs Asscciation, has executed these Articles as of the

A2 ¢ dayof ANgvembar 200 7

STATE OF FLORIDA: )
S8: )
COUNTY OF MIAMI-DADE.: )
The foregoing instrument was acknowledged before me this ﬁﬂ} day of
or 200_7 . by Jeffrey R. Margolis. Jeffrey R. Margolis is personally known
to mec or presented a valid Florida driver’s license as identification.

NOT Y PUBLIC, State o
Print WName: 22,30 A&~

My Comruission Expires:

7 Articles of Incorporation
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D AGE

The undersigned, having been named to accept service of process for the above-stated
corporation at the place designated in this certificate, hercby agrees to act in this capacity, is

familiar with, and accepts, the obligations of this pasition and further agrees to comply with the
provisions of all statutes relative to the proper and complete performance of my duties.

Dated this ‘7 day of __ MNovember, 200 2 .

Q.

Jesgica E. 6612 ez
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