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ARTICLES OF INCORFORATION N4

The undersigned Incorporator, By these Atticles, does so for the purpose of forming a not-for-
profit corporation pursuant to the laws of the State of Florlda (Chapter 617, Florida Statutes), and hereby
adopts the following Articles of Incorporation:

ARTICLE1
NAME

The name of the Corporation shall be The Centre at Cutler Bay Condominium Assoclation, Inc.
For convenience, the Corporation shall be referred to in this instrument as the "Assoclation" or the
"Corporation,” these Articles of Incorporation as the "Artlcles,” and the By-Laws of the Association as
the "By-Laws."

ARTICLE N
PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to the Florlda
Condominlum Act, Chapter 718, Florida Statutes (the "Act") for the operation of that certain
condominium to be known as The Centre at Cutler Bay Condominium (the "Condominium”), which may
be established in Miami-Dade County, Florida, and which the developer ¢lects to be governed by the
Assoclation. The developer of the Condominium Is Quality Center Development, LLC, a Florida limited
liability company, and is hereinafter referred to as the "Develaper.”

ARTICLE III
DEFINITIONS

The terms used in these Articles shall have the same definitions and meaning as those set forth in
the Declaration of Condominium ("Declaration”) for the Condominium, and the By-Laws of the
. Association, unless herein provided to the contrary, or unless the context otherwise requires.

ARTICLE IV
POWERS

The powers of the Association chall inelude and be governed by the following:

4.1 Qenecral. The Assogiation shall have nll of tho common law and statutory powers of a not-for-
profit corporation under the laws of Florida that are not in conflict with the provisions of these Articles or
of the Act.

42 Enumeration. The Association shall have all the powers and duties set forth in the Act (except as
to varfances in these Articles and the Declaration which are permitied by the Act), and all of the powers
and duties reascnably necessary to operate the Condominium pursuant to {ts Declaration, and as they may
ba amended from time to time, including, but not limited to, the following;

A. - To make and collect Assessments and other charges against Members s Unit Owners, and to use
the praceeds thereof in the exsrcise of its powers and duties.
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B. To buy, own, operate, lcase, sell and trade both real and personal property as may be necessary or
canvenient in the administration of the Condominium.

C. To maintain, repair, repiace, reconstruct, add to, and aperate the Condominium and other property
acquired or leased by the Association for use by Unit Owners,

D. To purchase insurance upon the Condominium and insurance for the protection of the
Association, its officers, directors, and Members as Unit Owners, and such other parties as the
Assoclatlon may determine in the best interest of the Association.

E. To make and amend rules and regulations for the maintenance, conservation and use of the
Condominium and for the health, comfort, safety and welfare of the Unit Owners.

F. To approve or disapprove the leasing, transfer, mortgaging, ownership and possession of Units as
may be provided by the Declaration.

G. To enforce by legal means the provisions of tha Act, the Declaration, these Articles, the By-Laws,
and the rules and regulations for the use of the Condominium.

H. To contract for the management of the Condominium, and to delegate to the party with whom
such contract has been entered into all of the powers and duties of the Association, except (1) those which
require specific approval of the Board of Directors or the membership of the Association; (2) those which
are incapable of being delegated as same may be contrary to the Declaration or the By-Laws; (3) those
which are contrary 1o the Statutes of the State of Florida; and (4) wherein a delegation is'a power and duty
which by its very nature is a decision or fiduciary responsibility to be made by the Board of Directors and
is therefore not susceptible of delegation.

1 To employ personnel to perform the services required for proper operation of the Condominium.

3. To enter into agreements with othar parties for easements or sharing arTangements or recreational
facilities as the Board of Directors may deem in the best interests of the Condominium.

K. To levy fines apainst Unit Owners for violations of the rules and regulations established by the
Aassociation to govern the conduct of Unit Owners.

43 Assets of the Association. All funds and the titles of all properties acquired by the Assaciation
"and their procecds shall be held for the benefit and uac of the Members in accordancee with the provisions
of the Declaration, these Articles, and the By-Laws.

4.4 Limitation. The powers of the Association shall be subject to and shall be exercised in accordance
with the provisions of the Declaration and the By-Laws,

ARTICLE V
MEMBERS

5.l Membership. The Members of the Aasociation shall consist of all of the record Owners of Units
in the Condominium; and, afler termination of the Condominium, if same shall oceur, the Members of the
Association shall consist of those who arc Members at the time of the termination, and their successors
and assigns. Membership shall be established by the acquisition of awnership of fee title to, or fee interest
in, a Condominium Parcel in the Condominium, whether by coumveyance, devise, judicial decree, or
otherwise subject to the provisions of the Declaration, and by the recordation amongst the Public Records
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of Miami-Dade County, Florida, of the deed or other instrument establishing the sequisition and
dedignating the Condominium Parcel affected thereby, and by the delivery to the Association of a true
copy of such deed or ather Insirument. The new Owner designated 1n such deed or other instrument shall
hereupon become a Member of the Association, and the membership of the prior Owner as to the
Condominium Parcel designated shall be terminated automarically,

5.2 Assipnment. The share of a Member ir the funds and assets of the Association, in the Common
Elements and the Common Surplus, and membership in this Association, cannat be assigned,
hypothecated or transferred in any manner except as an appurtenange to the Unit for which that share is
held.

53 Voting. On all maners upon which the membership shall he entitled to vote, there shall be only
one (1) vote for each Unit. Said votes shall be exercised or cast in the manner provided by the Declaration
and By-Laws. Any person or entity owning more than one (1) Unit shall be entitled to one (1) vote for
each Unit owned.

54  Mectings. The By-Laws shall provide for an annual meeting of Members, and may make
provision for regular and special meatings of Members other than the annual meeting.

ARTICLE VI
TERM OF EXISTENCE

The Assoclation shall have perpetual existence.

ARTICLE V11
INCORFORATOR

The name and address of the incorporator to these Articles is as follows:

Name
Andrew M, Smulian Onc Southeast Third Ave., 25th Floor
Miami, Florida 33131
ARTICLE VIl
OFFICERS

The affairs of the Association shall be administered by the officers designated in the ByLaws.
The officers shall be elected by the Board of Directors of the Asseciation at its first meeting 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 of the officers. The names and addresses of the initial officers who shall serve until their
successors are designated by the Board of Directors are as follows:

President: Klever Rosales
8770 Sunset Drive |
#463
Miami, Florida 33173
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Vice President: Stephen A. Stepner
8770 Sunset Drive
#463

Miami, Florida 33173

Vice President; Albert Vivas
‘ 8770 Sunset Drive
#463
Miami, Fiorida 33173

Eduardo Gutiérrez
8770 Sunset Drive
#463

Miami, Florida 33173

Secretary/Treasurer:

ARTICLE IX
DIRECTORS

0.1 Number and Qualification. The property, business and affairs of the Association shall be
managed by a board consisting of the number of directors determined by the By-Laws, but which shall
consist of not less than three (3) directors. Directors do not have to 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, these Articles and the By-Laws shall be exercised exclusively by the Board of Directors, its
agents, contractors or employees, subject only to approval by Unit Owners when that is specifically
required.

9.3 Election; Removal. Directors of the Association shall be elected at the annual meeting of the
Members in the manner determined by the By-Laws, Directors may be removed and vacancies on the
Board of Directors shall be filled in the manner provided by the By-L.aws,

2.4 Term of Developer's Directors. The Developer of the Condominlum shall appoint the members
of the first Board of Directors who shall hold office for the periods described in the ByLaws.

9.5 First Directors. The names and addresses of the members of the first Board of Directors, who
shail hold office until their successors are clected and have qualified, are as follows:

NAME ADDRESS
Klever Rosales 8770 Sunset Drive
#463

Miami, Florida 33173

8770 Sunset Drive
#463
Miami, Florida 33173

Stwephen A. Stepner
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Albert Vivas 8770 Sunsei Drive
#463
Miami, Florida 33173

Eduardo Gutiérroz 8770 Sunset Drive
#463
Miami, Florida 33173

Barry Brant 8770 Sunset Drive
#463
Miami, Florlda 33173

ARTICLE X
INDEMNIFICATION

10.1  Indemnity. To the extent permitted by law, 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 (other than an action by or in the right
of the Association) by reason of the fact that he is or was a director, employee, officer or agent of the
Association, against expenses (including attorney's fees and appellate attorney’s fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by him in connection with such action,
suit or proceeding if he acted in pood faith and in a manner he reasonably believed 1o be in, or not
opposed to, the best interest of the Association; and, with respect ta any criminal action or proceeding, he
had no ressanable cause to believe his conduct was unlawful; except, that po indemnification shall be
made in respect of any claim, issue or matter as to which such person shall have been adjudged to be
liable for gross negligence or wiliful misfeasance or malfeasance in the performance of his duty to the
Association unless and only to the extent that the court In which such actlon or suit was brought shall
determine, upan application, that despite the adjudication of liability, but in view of all the circumstances
of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a ples of nolo contendere or its equivalent, shall not, of itself, create a 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 o any criminal action or proccedlng, he
had no ressonable cause to believe that his conduct was unlawful.

102  Expenses. To the extent that a dlrector, officer, employee or agém of the Assaciation has been

«Q
wr
[]

successful on the merits or otherwise in defense of any action, suil or proceeding referred to in Article

10.1 sbove, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses
(including attorney's fees and appellate atorney's fees) aciually and reasonably incurred by him in
connection therewith,

103  Approval, Any indemnification under Article 10.1 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 in the circumstances because he has met the
applicable standard of condust set forth in Article 10.1 above. Such detcrmination shall be made (a) by
the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such
action, suit or proceeding, or (b) if such quorum is not obtainable, or, aven if obtainable a quorum of
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disinterested directors sc dircots, by indopendent legal counsel in a written opinion, or (o) by & majority of
the Members.

104  Advances. Expenses incurred in defending a civil or criminal action, suit or proceeding may be
paid by the Asscciation in advance of the final disposition of such action, suit or proceeding as authorized
by the Board of Directors in the specific case upon receipt of an undertaking by or on behalf of the
directors, officer, employee or agent to repay such amount unless it shall uitimately be determined that he
is entitled to be indemnified by the Association as authorixzed in thiz Article.

10.5  Miscellaneous. The Indemnification provided by this Article shall not be deemed cxclusive of any
other rights to which those seeking indemnification may be entitled under any By-Law, agreement, vote
of Members or otherwise, both as 1o action in his official capacity while holding such offlce, and shall |
continue as to a person who has ceased to be a directar, officer, employee, or agent and shall inure to the

_ benefit of the heirs, executors and administrators of such a person,

10.6  Insurance. The Association shall have the power to purchase and maintain insurance on behalf of
any parson who is or was a directar, officer, employee or agent of the Association, or is orwas serving at
the request of the Association as a director, officer, employee or ageut of ancther corporation, partnership,
joint venture, trust or other onterprise against any liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, whether or not the Association would have the power 1o
indemnify him against such liability under the provisions of this Artigle.

ARTICLE XI
BY-LAWS

The first By-Laws of the Association shall be adopted by the Bouard of Directors and may be altered,
amended or rescinded by the directors and Members in the manner provided in the ByLaws.

ARTICLE XII
AMENDMENTS

Amendments to these Artlcles shall be proposed and adopted in the following manner:

12.1  Notice. Notice of the subject matter of a proposed amendment shall be Included in the notice of
any meeting at which a proposed amendment is to be considered, .

12.2  Adoption. A resolution for the adoption of a proposad amendment may be proposed either by a
majority of the Board of Directors or by not less than one-third (1/3) of the Members of the Association.
Directors and Members not present in person or by proxy at the mesting considering the amendment may
express their approval in writing, provided that approval is delivered to the Secretary at or prior to the
meeting. The approvals must be either:

A, Not less than two-thirds (2/3) of the entire membership of the Board of Directoss and by
not leas than eighty percent (80%) of the votes of the entire membership of the Association; or

B. By not less than ninety percent (90%) of the votes of the entire membership of the
Association.
12.3  Limitation. No amendment shail make any changes in the qualifications for membership nor in
the voting rights or property rights of Members, nor any changes in Articles 4.3 and 4.4 of Article 4,

{M2374408:2)
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eniitled "Powers," without approval In writing by all Mcmbers and the joinder of all record owners of
mortgages upon Units, No amendment shall be made that is in conflict with the Act or the Declaration,
nor shall any amendment make any changes which would in any way affect any of the rights, privileges,
powers or optians hercin provided in favor of or reserved to the developer, or an affiliate, beneficiary or
designee of the Developer, unless the Developer shall join in the execution of the amendment,

124 Recording. A copy of each amendment shall be filed with the Secretary of State pursuant to the
provisions of the applicable Florida Statutes, and a copy certified by the Secretary of State shzll be
recorded in the Public Records of Miami-Dade County, Florida.

ARTICLE X111
ADDRESS

The principal place of business of the Corporation shall be located at 8770 Sunset Drive, #463,
Miami, Florida 33172, but the Corporation may maintain offices and transact business in such other
places within or without the State of Floride as may from time to time be degignated by the Board of
Directors.

ARTICLE XIV
REGISTERED AGENT

The registered agent of the Corporation shall be CorpDirect Agents, Inc., 515 East Park Avenue,
Tallahassee, Filorida 32301, for the purpose of accepting service of process for the above stated
Corporation.

[Remainder of Page Left Blank Intentionaliy]

{M1374408.2}
FAX AUDIT # HOS000087215




APR=-04-08 17:30  From:AKERMAN SENTERFITT 3053745095 T-607 P.09/i0 Joh-084

FAX AUDIT. # HOD8000087215

I&WI'INESS WHEREOF, the Incorporator hercof has hereunto set his hand and aeal this f:ﬂ
dey of

A 2008,

Signed, sealed and delivered
In the presence of: M d/\

PR .
SN0 AATT A~ Andrew M. Sielilian l
=

STATE OF FLORIDA )
)S.S.
COUNTY OF MIAMI-DADE )

BEFORE ME, the undersigned authority on thisqiﬂ_ day of _QM&__‘Q_, 2008 personally
appeared Andrew M, Smulian, wha, after being by me first duly sworn, acknowledged that he executed
the foregoing Articles of Incorporation of THE CENTRE AT CUTLER BAY CONDOMINIUM
ASSOCIATION, INC,, for the purposes therein expressad and is personally known to me.

NOTARY PUBLI
State of Florida
My Commission Expires e

b

b MERRILEE § PITMAN
“ MY COMMISSION # DDET434
%

EXPIRFS: Jan. 23, 2018 [

o
MOT) 185163 Fionda Notwy Genioacom |
S Pl
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ACCEPTANCE OF REGISTERED AGENT DESIGNATION FOR:

The Centre at Cutler Bay Condominium Association, Inc.

Having besn named as registered agant and to accept service of process for the aforamentioned entity at the
place designated in this certificate, I hereby accept the appointment as registered agent and agree to act in this
capacity. T further agree to comply with the provision of all statutes relating to the proper and complete
performance of my duties, and | am familiar with and aceept the obligations of my position as registered apent.

CorpBirect Agents, Inc.

SRLLC

Its Agent: Kevin R. Rohers
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