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February 10, 2014
FLORIDA DEPARTMENT OF STATE

CORP USA Division of Comporaiions

’

SUBJECT: SUNWEST CC ASSOCIATION, INC.
REF: W14000008573

We recelved your electrcnically tranamitted document. However, the
document has not heen filed. Please make the following correctiona and
refax the complete document, including the electronie filing cover sheet.

The name designated in your document is unavailable since it is the =ame
as, or it is not distinguieheble from the name of a veluntarily disselved
business entity. The name of & voluntarily dissolved business entity is
net available for the zssumption or use by ancther entity until 120 days
after the effective dats of dissclution unleax the dissclved business
entity provides the Department of State with an aflfidavit or letter,
stating that they have no intention of revoking the dissslution,
therefore, releasing the name for use to another entity.

The document number of the name conflict is L12000124834 (SUNWEST CC
ASSOCIATION, LLC).

Please return the corrected original and one copy of your document, aleng
with a copy of this letter, within 60 days er your filing will be
considered abandened.

If you have any questions concerning the filing of your documant, please
call (850) 245-6052.

Thomas Chang FAX Aud. #: H14000030313

Requlatory Epecialist II Letter Number: 514A00002952
New Filing Section

P.O BOX 6327 - Tallahassee, Florids 32314
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Law Offices of:

Jay Koenigsbearg, PA.

1200 Brickell Avanue
Suite 1900
Miarmti, FLL 33137
Tel: (303) 569-0600
Fax: (305) 373-3003

February 10, 2014

Secretary of State, State of Florida
Division of Corporation

Re:  Sunwest CC Associntion, LLC (the “Dissolved Company™)
Sunwest CC Association, Inc., 4 Florida not-for-profit corporation (the “New

Corporation™)
Ladies and Gentlemen:

Please allow this to confirm that this fimm represents be Dissolved Company, the
mernbers of the Dissolved Company, the New Corporation and the members and directors of the
New Corporation. In commection with the filing of the Artiles of Incorporation of the New
Corporation, this will serve to confirm that the members of the Dissolved Company and the
Dissolved Company will not undertake to reinstate the Dissolved Company and that the

Dissolved Company shall be permanently dissclved.

Pleage feel free to call if you have any questions.
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RYICLES O

0K
SOCIA: INC,

The undersigned incorporator, desiring w form 2 oarporation net for profit under Chapter 617, Florida
Statutes, g5 amended, hereby adopts the following Articles of Wcorporation:

ARTICLE ]
NAME RY ADD

The nanse of the carporation shall be the SUNWEST CC ASSOCIATION, INC., which is hereinafter
referred to ar “the Assaciation™. The primary address of the Association shall be 1001 Brickell Avenve, Suite 2210,
Miami, Florida 3313},

ARTICLE IO
PURPOSES WERS

The objects ard purposed of the Association are those objects and purpokes as are authorized by the
Declaratlon ¢f Covenants and Reatrictions for C8G SUNWEST COMMERCE CENTRE recorded an December 30,
2008, in Offigial Records Baok 45890, Page 1810, of the Publi¢ Records of Broward Qqunty, Florida, as amended
and/or supplemented from time to time (the “Doglaration”). The further objects and purposes of the Association arg
to preserve the values and amenities in the Bitc and to maintatn the Commaon Arcas for the benefit of the Members

of the Association.

The Assoctation is not organized for profit and no pan of the net camings, if any, shall inure to the benefit
of any Member or individual person, firm or corporarion.

The Arsociation shall havg the power to cantract for the management of the Association and to delegate to
the paryy with whom such contract has been enterod into (which may be an affiliate of the Developer) the powers
and dutics of the Assosiation, except thoss whick require spocific appraval of the Board of Directors or Members,

The Association shall have all of the common faw and statutoty pawers of a corporation not for profit
whigh are not in confligy with the terins of these Articlas and the Doclaration identificd above. The Assaocistion shall
alse have alf of the powers necegzary to implement the purposes of the Association as set forth in the Declration
end to provide for the zenaral health and welfare of its membership.

Ao - —

Definions set feeth in the Declaration are incorporated herein by this reference. S
Lo
B ey
o e}

!
. A

ARTICLES UF INCORPORATION S N
SurwRsT CC ASSOCIATION, Tec, o
Pasiel o

Prepared by: Jay Foenigsberg, Esq. -
Jay ¥oenigshbarg, F.A. i 2
1200 Brickell Ave., Suite 1200 "
Miamd, Florida 33131
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ARTICLE I

MEMBERS
Section 1. Membership, Every persun or entlty who 13 a reoord owner of a fee or undivided fee

interest in any Unit shall be 2 Membcr of the Association, provided that any such person or enfity who hoids such
interest merely ax security for the performance of an obligation shell not be a Member.,

Section 2, Yoting Rightg. The Association shall have twa (2) classes of voting membership:

Cless b, Class A Mcmbers shall be all those Qwners as defined in Scetion [ with the exception of
the developer (as long as the Class B Membership shall exist, and thereafter, the Dovoloper shall be a Class
A Member to the extents it would otherwise qualify). Except as provided below, Cless A Members shall be
entitled to one vote for each 100 square fect in each Class A Member’s Uit or fraction thereof, When
moro than one person holds such interest or interests in ary Unit, ull such persons shall be Mombers, and
the vote for each Unit shall be exercised ax they among themselves dotarmmine, byt subject onty ag provided
m the following sequenice, in no ¢vent shall mave than one vole be cast with respect to any such Umt,

Ciass B. The Class B Member sholl be the Dewcloper, The Class B Member shal) be ontitled to
one (1) vote, plus two (2) votes for cach vate wiich the Class A Members are entitled w cast in the
aggregate. The Class B Membership shall ocase and convert to a Class A Membesship upon the date nincty
(90) days after one hundred pereent (100%) percent of all of the Units within the Site have been sold and
canveyed by Developer (or ity affiliztes).or suoh earlier ditc a5 detcrmined by the Developer.
Norwithitanding the termination of the Class B Membership, the Developer shall have the right ta appoint
one member 1o the Boerd of Directars for so long 28 the Developer owns t leart one of thy Units.

Section 3 Meetings of Members. The By-Laws of the Association shall provids for an anmual
mesting of Members, and may wake provisions for regular and special meetings of Members other then the annyal
meating. A quorum for the transaction of busimess ¢ any mecting of the Mambers shall sxist if 50% of the tota!
number of Mombers in good smndiog shall be present or tepresentcd by proxy at the meeting.

Section 4. Gengrpl Matters. When reforence 1 mada hevein, or in the Declaration, By-Laws, Rules
and Regulations, management contracts o otherwise, to a majerity or spexific percentape of Members, such
refercuce shall be decined (0 be referonce to a majority or spocific percentage of the votes of Members and not of the
Mernbers themzelves,

ARTICLE TV

CORPORATE EXISTENCE

The Association shall beve perpetusl existence: provided that if it is ever diseolved, i assets shall be

conveyed to another ussociation of public ageney having a similar pyrpose, = .

v

- il

R "]

- )
ARTICLES OF INCORBIRATION o t
Sunwrsy CC ASSOCIATION, INC. C o .
PACE2 N

a1/58  3ovd ¥SNsd00 9696EE9L0E €2 18 tvZbZ/B1/20



ARTICLE V¥

EOQARD OF DIRECTORS

Scotfon 1, Manegement by Dirgetors. The property, business and afiairs of the Asrosiation shalt be
managed by a Board of Dicectors, which shall consist of not Juse than three (3) parsens, but as many persons as the
Board of Directors shall fom time to time determine. A majority of the directorg in office shal! constizute 2 quorum
for the transaction of business, The By-Laws shal] provide for mestings of dircotors, inctuding an anmual meeting,

Section 2. Qpgingal Board of Directors. The names and addresses of the firdt Board of Divuctars of
the Agsociation, who shall hold office until the first ermual meeting of Members and thereafter untl qualificd
successors ave duly cloctsd and have taken office, shall be as follows:

Edward DeCaso 1007 Brickel! Bay Drive S
Suite 2210 ey
Miami, Florida 3313} S @

! Amthony J. Chisena 1007 Brioke)l Bay Drive - : e
Suite 2210 L -
Miami, Florida 33131

Isidoro Riguero 1001 Brickell Bay Driva
Suite 2210
Miami, Florida 33131

Section 3. Election of Members of Board of Directors. Excepts as otherwise provided herein and
for the first Board of Directors and the Developer-appointed replacerrents, directors shall be efccted by a plurality

| vote of the Members of the Association i the sanual meeting of the membership as provided by the By-Laws of the
‘ Agsaciation, and the By-Laws may provide for the method of voting in the election and for removal from office of

dircctors. Al dircctors shall be members of the Assaciation residing in the Site or shall be authorized
represemarives, officers, or emplayces of corporate members of the Association, or designees of the Develaper,
Notwithstanding the foregoing, until such time an tho Claxs B Membership in the Associgtion terminates, the
Developer shall have the right to zppoint the Directors of the Assocition by written notice to fuch effect or by an
announcement reflectsd in the minutes of the annual mecting of the Awsociation.

Secrion 4. ratiom of Office. Members elected 1o (he Board of Direciors shall hold cffice untll the
next suceseding annual meeting of Méembers, ang theregfier until qualified successots are duly elected and have
wken office,

Section 5, Vacancies, 1fa Director elected by (he general membership shatl for any rocason cepse to

b & ditecior, the remaining directors so ahectod may elect ¢ waccessor 10 fill the vacancy for the balance of the term.

ARTICLFS OF INCORPQRATIHRY
SunwesT CC ASSOCIATION, INC.
Pagu 3
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ARTICLE VI

QFFICERS

Section 1. Officars Provided Far, The Associstion shall have 8 President, a2 Viee Presidant, a
Secretaty and a Traasurer, and such other offiness as the Board of Directors may from time to time clest.

Section 2. Election nod Appaintment of Offigers. The efficers of the Association, in accordance

with any applicable provision of the By-Lawa, shall be clocted by the Board of Directors for tarms of one (1) year

~ end therezfter until qualified sucosasars are duly elected and have taken office. The By-Laws may provide for the

methed of voting in the elestion, for the removal froin office of offivers, for flling vacancies and for the duties of

the officers. The President shall be a director; other officers may or may not be directors of the Associstion. X ths

office of President shall become vacant for any reason, or if’ the President ghal) be unable or unavallable to act, the

Vice President ehall automatically succeed w the office or perform ity duties 214 axercise its powers, If any office
shall become vacant for any reason, ths Board of Directors may oleot or appoint an individugl to fill such vacancy.

Scetion 3, Firgt Officers. The names and addresses of the §irst afficors of the Association, who shall
told office until the first annual meeting of directors and thereaficy witll successors are duly elected and have taken
office, shal) be as follows:

Name snd Offioe Address
Edward DeCaso 1001 Bricke!! Bay Drve X
President Suite 2210 S 2l
Miami, Florida 33131 —~ .y
__? ey
Anthony J. Chisena 100} Brigkel! Bay Drive P "l"'
Troasurer Buite 2210 Lo, o
Miami, Florida 33131 o
Isidoro Riguaroe 100! Brickell Bay Drive noee
Segretary Snite 2210 I
Mismi, Flerida 33131 EL'J- &)
ARTICLE VI
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Articles of Incorporation. Such By-
Laws may be altered, amended or repealod in the manner set forth in the By-Laws.,

ARTICLES OF INCORPFORATION
SUNWEST CC ASSOCTATION, INC,
PAGE. 4

Bi/i@ 3Jovd YSNay00 9696EE950E €Z:1@ vcBeseL/zo



ARTICLE VI¥

AMENTD AND

Section 1. Amendments to these Articles of Incorparation sball be proposed and approved by the
Board of Directors and thereafter submitted to a moeting of the membership of the Association for adoption or
rejection by affinmative vote of 75% of the Members, all in the manner provided in, and in accordanes with the
notice provisions of Florida Statutes Sentio 617.

Scotion 2, In case of any conflicl between these Articles of Incorporation and the By-Laws, these
Articles of Incarporation shell control; and in case of any conflict batween thess Articles of Ingorporation and the
Declaration, the Declaration shall controf.

ARTICLE IX
INCORPORATOR SV e
~ £
L B |
The narse and address of the incorporator of this corporation is: . r
.h . '! '
NAME ADDRE§S ¢ oy
Edward DeCaso 1001 Brickell Bay Drive R
Suile 2210 L=
Miami, Florida 33131 ‘ oy
(W)
ARTICLEX
& MINT ION
Seerien 1. The Association shall indermify any person who was or is a party or is thneaténed to be

mady & party t0 any threatened, pending or contemplated action, suit or proceeding, whether civil, crimina,
administrative or investigative, by reason of the faot that he is or was a direetor, smployes, offiost or agent of the
Assaciation, zgainst it expenses (including attorneys® fees and appellate attorpeys’ fees), judgments, fines ond
amounts paid in setthement actually and reasonably incurred by such person in comnection with such actian, suit of
proceeding, unless (1) it is determinod by u court of sompetent jurisdiction, after al) available appeals have been
sxhausted or not pursue by the proposed indemnites, that such person did not act in good faith or that such person
acted in 2 mennet which is belisved to be not n or opposed to the best interest of the Association, and, with respest
1o any crlminal actlen ot proceeditie, that such person had reasonable causs to believe hig senduct was unlawfod, and
{b) such court further determines specifically that indemnificetion should be denisd, The termination of any action,
suit or proceeding by judgment, order, settlement, canvigtion, or upon a plea of nolo contendere or jts equivalent,
shall nat, of itself, crcate a presumption thet the person did not act {n good faith or did act in & manner which is
beligve to be not in or opposed to the hest intarest of the Associstion, and with respect to any criminal action or
proseeding, that such person had reasoneble causa to believe that such conduct was unlawiol.

ARTICLES OT INCORPORATION
Sunwear CC ASSOCTATION, INC,
PAGES
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cetion 2, To the extent that a director, officer, employec ar agent of the Association has been
syocessiul an the merits or otherwise in defense of any action, suit or proceeding referred to in Section 1 above orin
defenpe of any ¢lafth, jssue or matter thercin, such person shail be indemnifiod agsinst cxpenses (including
attorneys’ foes and appeliate attomeys’ fees) actually ingurred by such person in connestion therguwidh

Section 3, The indenenificution providad by this Article shall not be dezmed exclusive of any other
rights fo which those seekdng indemnification may be entitled under any by-law, agreement, vote of Members or
otherwise, both as to action in such person’s officig] capacity while holding such office or otherwise, and £hafl
cotitlnue 5 to A parson who has ocased to be director, officer, employes or agent and shalt Inure to the benefit of the
hisirs, executors and administrmtors of such persom,

Sestion 4. The Associztior. shal! have the power to purshase and maintain insurance on behatf of
any persan whe is ot was a dirccvot, officer, employes or agent of ths Association, or i ar was serving at the request
of the Association as a director, a{ficer, employee or agent of enother corporation, partnarship, joint venturs, trust or
other gnterpriae. Such insurancc shall cover any lizbility asserted against such person and incurned by such person
in any such capacity, or arising out of such person’s status as such, whether or not the Association would have the
power to indemnify such person against such liability under fhe provisions of this Article,

oction § The provisions of this Articks X shall not be amended.
ARTICLE X1

REGISTERED AGENT

Until changed, Jay Kosnigsherg shall be the registered agent of the Assogiation and the registerad office
shall be at 1200 Brickell Avemue, Syite 1900, Mismi, Fiorida 33131,

#A,
IN WITNESS WHEREOF, the aforesaid incorporator han set his hand this __5,__; day of
February, 2014,
Edward DeCplo W
— R
STATE OF FLORIDA ) 5 i :
) 38: 1e ""‘J .-
COUNTY OF MIAMI-DADE ) S o U
The forcgoing Instrument was acknowkdged before me this 5 . 2014, by - _';.
Estwurd DeCase, who is pmnnally\known to 1o or prxliced o ot
- T
D% Notiry Public - Szl o Fgnos i Ll etV -
AySy Moy MR OTARY PUBLI , /
Camm:. Expines Aug 36, 20Y } J——
3" Comtiaen # FF o11000 "Num:___c_ﬁf{&.ﬂf\’ﬂ ST. f=Te i
“ommission Exp; /
ARTICLYS OF INCORPORATION
BuNWEST CIC ASROCTATION, Tne,
PAGES
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NCE OF A TMENT BY TERE.

povisions of the Florida Not Fer Proflt Carparation Act, the undersignud docs hereby accept its
istered agent ot which procoss may be served within the State of Florids for SUNWEST €0

0 the forceoing Articles of Incorporation.

gt e

ARTICLYS OF INCORMIFATION
SUNWEST CT ASSOCIATION, Tnc,
Pace?
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