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ARTICLES OF INCORPORATION
FOR
CENTURY COVE Il HOMEOWNERS ASSOCIATION, INC.

The undersigned. for the purpose of forming a corporation not for profit pursuant to the laws of
the State of Florida, does hereby adopt the following Articles of Incorporation (thesc
*“Articles™).

[ Name. The name of the corporation shall be Century Cove I Homeowncers
Association, Inc. (thc *Association”).

2. Principal Office. ‘I'he principal office of the Association is 1805 Ponce de Leon Blvd..
Suite 100, Coral Gables, FL 33134,

3. Registered Office - Registered Agent. The street address of the Registered Office of the
Assoctation is c/o Joseline Percira, 1805 Ponce de Leon Blvd., Suite 100, Coral Gables, FL.
33134. The name of the Registered Agent of the Association is:

JOSELINE PEREIRA

4. Dcfinitions. A declaration entitled Declaration for Century Cove 11 {the *Declaration™)
will be recorded in the Public Records of Miami-Dade County, Florida, and shall govern all of
the operations of a townhome residential devclopment to be known as Century Cove Il (the
“CCII"). All initially capitalized terms not defined herein shall have the meanings sct forth in

the Declaration.

5. Purpose. The purpose for which the Association is organized is to provide an entity for
the operation of the CClI located in Miami-Dade County, Florida. The Association is organized
to provide a means of administering the CCII. The Owners of the Homes shall automatically be
members (“Members™) of the Association.

6. Powers and Duties. The powers of the Association shall include and be governed by the
fullowing;

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

6.2.  Cnoumeration. Without limiting the foregoing, the Association shall tht, a[l ofthe
powers and duties reasonably necessary to operate CCI pursuant to the Declaration :md a8 mare
particularly described in the By-Laws including, but not imited to, the following: ,.jif &

w

6.2.1. Asscssments and Special Assessments. To make and collect Absessmcﬂfﬁ
Special Asscssments and other charges from Owners as provided in the Declaration, and 10 use
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the proceeds thereof in the exercise of its powers and duties. to lease, maintain, repair, or repiace
the cominon elements or Association property; however the Association may not charge a use
fee against Owners tor the use of the common elements or Associalion property unless othcrwise
provided in the Declaration or by majority vote of the Association or unless the charges relate o
expenses incurred by an Owner having exclusive use of the common elements or association

property.

6.2.2. Purchasc of Homes, Leases and Personal Property. To buy, own, operate,
lcase, scll, trade and mortgage both real and personal property as may be necessary or convenient
in the administration of CCIil, and to maintain, repair, replace, reconstruct, add to and operate
any CCII Property, and other propeny acquired or leased by the Association for usc by the
Owners. The Association has the power, unless prohibited by the Declaration, Articles of
Incorporation, or Bylaws of the Association, lo purchase Homes and to acquire hold, lease.
mortgage. and convey them. There shall be no limitation on the Association’s right to purchase a
foreclosure sale resulting from the Association’s foreclosure of its Hen for unpaid assessments, or
to take title by deed in lieu of loreclosure. The Association has the power to purchase any land or
rcereational lease, subject to the same manner of approval as in Section 720,31 Florida Statutes
for the acquisition of leascholds.

6.2.3. Insurance. To purchase insurance upon any Parcel and Common Areas,
and insurance for the protection of the Association, its officers, directors and Owners, The
Association shall have the power 1o purchasce and maintain insurance on behalf of any person
who 1s or was a dircctor, oflicer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, 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 o indemnify him against such liability under the provisions of Article 12.

6.2.4. Rules and Rcgulations. To make and amend reasonable rules and
regulations {the “Rules and Reguiations™) for the maintenance, conscrvation and use of any
Parcel and for the health, comfon, safety and welfare of the Qwners in the Community.

6.2.5. Enforcement. To enforce by iegal means the provisions of Scection 720 the
Florida Statutes ("Statufe™), the Declaration, (hese Articles, the By-Laws, and the Rules and
Regulations.

6.2.6. Management_and_Employces. To employ personnel, retain independent
contractors, managers, and professional personnel: enter into any supply or service contracts; and
contract for the management of the Parcels and Common Arcas, and, in connection therewith, to
delegale powers and duties of the Association to the extent and in the manner permitted by the
Statute, Declaration, the By-Laws, and the Act,

6.2.7. Approval of Transfers. Approve or disapprove the leasing, transfer,
ownership, and posscssion of Homes as may be provided by the Declaration.

6.2.8 Legal Action. To institute, maintain, settle, or appeal actions or hearings in
its name on behall of owners concerning maters of common interest to the most or all Homes,
including , but not limited to, the common elements; the reef and structural components of a
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building or other improvements; mechanical, electrical, and plumbing clemcents serving an
improvement or a building: rcpresentations of the Developer pertaining to any existing or
proposcd commonly used {acilitics; and protesting ad valorem taxes commonly used facilitics
and on Homes: and may defend actions in eminent domain or bring inverse condemnation
actions. If the Association has a right to maintain a class action, the Association may be joined in
an action as representative of that class with reference to litigation and disputes involving the
matters for which the Association could bring a class action. Nothing herein limits any statutory
common-law right of any individual Owner or class of Owners to bring any action without the
participation by the Association which may otherwise be avaitable.

6.2.9 Access to Homes. The Association has the irrevocable right of access to
each Homes during rcasonable hours, when nccessary f{or the maintenance, repair, or
replacement of any common clements or any portion of a Home to bc maintained by the
Association pursuant to the Declaration or as necessary to prevent damage to the common
clements or to a Home or Homes.

6.2.10 Commen Arcas. The Association, through its board, has the limited power
to convey a portion of the common areas lo condemning authority for the purposes of providing
utility eascments, right-of-way expansion, or other public purposes, whether negotiated or as a
result of cminent domain.

7. Owners and Membership.

7.1. Membership. The Members of the Association shall consist of all of the record
owners of Homes at CCl! from time to time.

7.2, Assignment. The share of an Owner in the lunds and asscts of the Association
cannot be assigned, hypothecated or transferred in any manner ¢xcept as an appurtenance to the
Home for which that share is held. The funds and asscts of the Association shall be expended,
held or used only for the benelit of the Owners and for the purposes authorized herein, in the
Declaration, and in the By-Laws.

7.3, Voting, On all matiers upon which the Owners shall be entitled 10 vote, there
shall be only onc (1) vote for each Home, which vole shail be exercised or casi in the manner
provided by the By-Laws. Any person or cntity owning more than one (1) Home shall be
entitled to one (1) vote for each Home owned.

7.4, Prior 1o Recordation of Declaration. Until such time as the real property
comprising CCII and the inprovements now and/or 1o be constructed thercon, are submitted to
the residential form of ownership by recordation of the Declaration in the Public Records of
Miami-Dadc County, Florida, the membership of the Association (the “Membership™) shall be
comprised of the Directors of the Association, cach of whom shall be entitied to cast a vote on all
matters upon which the Membership would be entitled to vote.

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

9.1.  Number and Qualification. The property, business and affairs of the Association
shall be manaped by a Board of Directors (the “Board™) consisting initially of three (3)
directors, but subject to change as provided by the By-Laws. Directors appointed or designated
by the Developer need not be Owners of the Association or residents of Homes at CCIL All
other direclors must be Owners.

9.2.  Dutics 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 excrcised exclusively by
the Board. its agents, contraciors and/or cmployees, subject only lo approval by Qwners when
such approval is specifically required by the Declaration or the Statute,

9.3.  Election; Removal. Directors shall be appointed, clected, and removed as
provided in the By-Laws.

9.4.  Current Directors. The names and addresses of the members of the current Board
of Dircctors who shall hold office until their successors are appointed and/or clected, arc as
follows:

NAMIE ADDRESS

Diana Manso 1805 Ponce de Leon Blvd,, Suite i00
Coral Gables, FL 33134

Joseline Pereira 1805 Ponce de Leon Blvd., Suitte 100
Coral Gables, FL 33134

Pedro Hemandes
[805 Ponce de Leon Blvd., Suite 100
Coral Gables, FLL 33134

(0. Ofticers. The affairs of the Association shall be administered by the officers holding the
oftices designated 1n the By-Laws. The officers shall be clected by the Board and shall serve at
the pleasure of the Board. The names and addresses of the current vfficers who shall serve until
their successors are designated by the Board are as follows;

PRESIDENT: Diana Manso
1805 Ponce de Leon Blvd., Suite 100
Coral Gables, FI. 33134

SECRETARY/TREASURER;: Pedro Hernandez
1805 Ponce de Leon Blvd., Suite 100
Corai Gables, FLL 33134

L1 [ncorporator. The name and address of the Incorporator 1s as follows:



Diana Manso
c/o Century Homebuilders Group, LIL.C
1805 Ponce de Leon Blvd.. Suite 100

\ Coral Gables, Flonida 33134

12. Indemnification.

12.1. Indemnity. The Association shail indemnify any person who was or is a party or
is threatened to be made a party to any threatenced. pending. or contemplated action, suit or
proceeding, whether civil, crininal, administrative, or investigative, by rcason of the fact that he
is or was a director, employce, officer, or agent of the Association, against expenses (including
reasonable attorneys’ fees and paraprofessional fees at trial and upon appeal), judgments, fines
and amounts paid in scttiement 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 reasonably
belicved Lo be in or not opposed to the best interest of the Association, and, with respect 1o any
criminal action or proceeding, has no reasonable causc to belicve his conduet was unlawlul.

12.2. Limitations _on _Indemnification. Notwithstanding the  foregoing, no
indemnification shall be made with respect to any claim, issue or matter as to which such person
shall have adjudged to be liable for gross negligence or intentional misconduct in the
performance of his dutics to the Association, unless and only (0 the extent that the court in which
such action or suit was brought shall determine upon application that despitc the adjudication of
hability, but in view of all ol the circumstances of the case, such person is fairly and rcasonably
entitled to indemnity for such expenses which such court shall decin proper.

12.3. Effect of Termination of Action. The termination of any action. suit or
procecding by judgment, order, scttlement, conviction or upon a plea of nolo contendere or 113
cquivalent shall not, of itsclf, 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 10 the best interest of the
Association, and with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

12.4. Expenses. To the extent that a dircector, officer, cmployee or agent of the
Association has been successful on the merits or otherwisc in defense of any action, suit or
procceding referred to in Scction 12.1 abuve, or in defense of any claim, issue or matter therein,
he shall be indemnified against expenses (including attomeys” fees and paraproiessional fees at
trial and upon appcatl) actually and reasonably incurred by him in connection therewith.

12.5. Approval. Any indemnification under Scction 12.1 above (unlcss ordered by a
court) shall be made by thc Association only as authorized in the specific case upon a
determination that indemnification of the director, officer, employce or agent is proper under the
circustances because he has met the applicable standard of conduct set forth in Section 12.1
above. Such determination shall bc madc (a) by the Board 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, even if obtainable, if a quorum of disinterested directors so directs,
by independent legal counsel in a written opinion, or by a majority of the voting interests of the
Owners.
Century Cove Il
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12.6. Advances. Expenses incurred in defending a civil or criminal action, suit or
procecding shall be paid by the Association in advance of the final dispesition of such action,
suit or proceeding as authorized by the Board in any specific case upon receipt of an undertaking
by or on behalf of the affected dircctor, officer, employee or agent to repay such amount until
such time it shall ultimately be determined that he was not entitled to be indemnified by the
Association as authonized 1n this Article 12

12.7.  Miscellancous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which thosc seeking indemnification may be entitled under the
By-Laws, agrcement, vote of Gwners or otherwise, and shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure 1o the benefit of the heirs and
personal representatives of such person.

[3. By-Laws. The first By-Laws of the Association shall be adopted by the Board and may
he altered, amended or rescinded by the Board, 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. Naotice. Notice of the subject matter of a proposed amendment shall be included
in the notice of any mecting at which the proposed amendment is to be constdered.

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

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

14.3.1. by the Owners holding a majority of the voting intcrests in the
Association present in person or by proxy at a Members mecting at which a quorum thereof has
been attained and by not less than sixty-six and two-thirds percent (66-2/3%) of the entire
Board; or

14.3.2. by Owners holding eightly percent (80%) of the voting interests in the
Association present i person or by proxy at a Members meeting at which a quorum has been
aftained: or

14.3.3. prior to the date upon which OQwners other than Developer control the
Board, by not tess than one hundred percent (100%) of the entire Board.

144, Attendance Not Required.  Directors not presenl in person at the meeting
considering the amendment may express thewr agreement or disagreement in wriling, provided
that the same is delivered to the Sceretary 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,

Century Cave I
Articles
Page 6



4.5, Limitation. Notwithstanding the foregoing, no amendment shatl be made that is
in conflict with the Statute, the Declaration, or the By-Laws, nor shall any amendment make any
changes which would in any way affect any of the rights, privileges, powers. or options herein
provided in favor of or reserved to the Devetoper herein or in the Declaration unless the
Beveloper shall join in the execution of the amendment.

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

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

For the purposc of forming this Association under the Laws of the State of
Florida, the undersigned, heing the Incorporator of this Association, has executed these Articles

of Incorporation as of the 25 dayof 7‘;[% 2019,

IANA MANS

STATE OF FLORIDA
COUNTY OF MIAMI-DADE
The foregoing instrument was acknowledged before me this af( day of
Q“Lg/ , 2019, by Diana Manso, as President of Century Cove 11

Vv . A -
Homeowlers Association, Inc., who is personally known to me or who presented
as identification, on behalf of the corporation.

My commission expires: %@rj& W{ LW_/

NOYARY PUBLIC, State of Florida
al Large
Print name:

: -':.-' ;,,&,_ YOLANDA TAULE DUARTE
: ission # FF 931531
B e 6 Expcres October 27, 2013

T Ty P, s mes B34 7017
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named to accept scrvice of process for the above-
stated corporation at the place designated in this certificate, hereby agrees to act in this capacity,
is familiar with, and accepts, the obligations of this position and further agrees to comply with
the provisions of all statutes relative to the proper and complete performance of my duties,

Dated this 25 day of 73.}(,&1 . 2019,
VAR
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