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I certify that the attached is a true and correct copy of the Articles 

of Incorporation of WINSTON TOWERS 700 CONDOMINIUM 

ASSOCIATION, INC., a corporation not for profit organized ynder 

the Laws of the State of Florida, filed on Octobe1· 16, 1980, as 

shown by the records of this office. 

The charter- number for this corporation is 754685. 

EXHIBIT "C11 '10 DECI.AAAT1CN OF ~OM 
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ARTICLES OF INCORPOIU\TION 

Q!'. 

flLEO 

Ocr IS 4 45 pif 'BO 
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.TJ.LL!,;iA_~ ;(~' :, :d • .-: ., ., .,.v,,..,jj 

11.T.NSTON TOWERS 70U CONIJOMINIUM ASSOCIATI('IN, me. 

1 Dy these Articles, the undersiglled hereb,Y associate themselves 
for the purpose of forming a corporation not fo:i:- profit under Chapter 
617, Florida Statutes, and certify as follows: ' 

;• I 

ARTICLE I, 

Name and Definitions 

The name of the corporation shall be WINSTON TOWERS 700 
CONDOMINIUM ASSOCIATION, INC, For convenience, the oorporation 
shall be re,ferrec:I to in this instrument as the "Association," and 
the terms used herein shall have the meaning for each stated in 
Chapter 718 Florida Statutes ( hereinafter referred to as the 
"Condominium Act 11

) and the Declaration of Condominium of Winston 
-:rowers 700 Condominium to be recorded in the Public Records of 
Dade County, Florida (hereinafter referred to as the noeclaration 
of Condominium") , unless the context otherwise requires. 

ARTICLE II. 

Purpose 

• A. 'l'he· purpose for which the Association is organized is to 
provide an entity pursuant to Section 718.111 of the Condominium 
Act for the operation of Winston Towers 700 Condominium, to be 
located on certain property in Dade County, Florida .. 

B. The Association shall pay no dividend, and shall distribute 
no part of its income to its members, Directors or officers. 
Nevertheless,the Association may pay compensation, in a reasonable 
•mount to its members, Directors, and officers for services rendered, 
and it may confer benefits upon its members in conformity with the 
purposes of the Association. Upon terminat-ion of the condominium, 
the Association may make distributions to its members as permitted 
by law, and no such pllyment, benefit or distribution shall be deemed 

'to be a dividend or distribution of income. All funds and property 
a.cquired by the Association and All proceeds therefrom shall be 
held a.nd used for the benefit of the members of the Association 
in accordance with the provisions of the Oeclara tion of Condominium, 
these Articles and the By-Laws. 

ARTICLE III, 

Powers 

The powers of the Association shall include and be governed by 
the following provisions: 

A. The Association shall have all of the common law and 
statutoty powers of a corporation not for profit which are not in 
conflict with the purposes of the Association, as set forth in 
Section B of this Article II I, and the terms of these Articles, the 
Declaration of Condominium and the Condominium Act. 
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B. 'l'he purposes of the Association are to manage, operate, 
rnainta~n, replace and o-Are for the Condominium Property, items of 
property on the T...and which ar1;: owned by members, and property owned 
by a governmental unit and used for the benef+t of Unit Owners. 

r., In furtharance of tbe p1.,.rl:)0111e$ Qf the As ... ociation, "\S set 
forth io Seution B of this 1,rticle III, tho Association shall have 
all of the powero and duties set forth in the Condominium· Act, and 
ell of the powers and duties reasonably necessary to operate the 
condominium pursuant. to the Declaration as presently drafted and as 
it may be amended from time to time, including but not limited tO 
the following irrevocable rights, powers and authority: 

1. To make and collect Assessments against members 
as Unit Owners to defray the cost~, expenses and losses 
of the Condominium. 

2. To use the proceeds of Assessments ill the exer­
cise of its powers and duties. 

3, To maintain, repair, replace and operate the 
Condominium Property, which shall include the irrevo­
cable risht to access to each Unit from time to time 
during reasonable hours as may Qe necesaary for such 
maintenance, repa.ir or replacement of any ·Common Ele­
ments therein or access.ible ~herefrl\m, or for the 
making of emergency repairs therein to prevent damage 
to the Common Element.e o~ to another Unit or Units. 

4. To purchase insurance 'upon the CC>ndominium 
Property and insurance for the protection of the 
Association and its members as unit Owners .. 

5. TO reconstruct improvements after casualty 
and to construct further improvements of the condo­
minium Property. 

6. 1 'l'0 rnak:e and amend reasonable regulations 
respecting the use of the Condominium Property. 

7. 'l'o enforce by legal means the provisions of 
the Condominium Act, the Declaration of condominium, 
these Articles, the By-Laws of the Association and the 
regulations for the use of the property in the Condo­
mini~m. 

8. To contract for the maintenance and management 
of the Condominium Property and to authorize a management 
agent to assist the Association in carrying out its powers 
and duties by performing such functions as the Association 
a.nd the management agent may lawfully contract to be 
performed by the masnagement a·gent, including without 
limitation the s1.1bmission of proposals, the collection of 
assessments, the preparation of reco::cls, the enforcement of 
rules and. regulations, and the maintaining, repair and 
replacement of the Common Elements with such funds as may be 
made available .by the Association for such purposes1 provided, 
however, that the Association, the Board of Directors, and 
the officers of the Association shall at all times to the 
extent reguirea by law retain the powers and duties granted 
them by the Condominium Documents and the Condominium Act, 
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including, without limitation, the making of assessment~, 
the promulgation of rulea and regulations, and the execution 
of contracts on behalf of the Association·. 

91 To employ p~raion'nel fur reasonable compensation to 
perform the services required for propE!X' administration and 
operation or the Assooiatiou. · . 

10. To P«Y ~axeB and assessments which are liens 
a9ainst 1 any part of the Condominium other than individuell 
Units {unless the individual Unit or Units are O'r:ned by the 
Association) and the appurtenances thereto, and to assess the 
same against the Units subject to liens for such purposes. 

ll. 'l'o pay the cost of all power, water, sewer, trash, 
garbage and other utility services rendered to the Condominium 
and not billed to owners of individual Units. 

12, 'l'o adopt and establish By-Laws for the operation of 1
the Condominium Property. 

The poWers of the Association shall be subject to ancl shall be 
exercised in accordance with the provisions of the Declara tiort of 
Condominium and the By-Laws. 

D. Subject to the restrictions set forth in the Declaration 
1 of Condominium, the Association shall have the power to purchase 

a Unit or Units and to hold, lease, mortgage and convey the same, 

ARTICLE IV, 

Members 

A, The members of the Association shall consist of all of the 
Unit Owners of record in the Condominium, and after termination of 
the Condominium sha·11 consist of those who are members at the time 
of such termination e.nd their successors and assigns. 

a., Change -of membership in the Association shall be ·estab­
l.ished by recording in the Public Records of Dade County, Florida, 
a deed or other instrument establishing record title to a Condominium 

, Parcel and the delivery to the Association of a true copy of such 
1 

instrument. The new Unit owner designated by such instrument shall 
thereupon become a member of the Association and the membership of 
the prior Unit:. owner shall thereby be terminated. 

C. The share of a member in the funds and assets of the 
Association cannot be assig_ned, hypotheeated or transferred in any 
mt=lnner, except as an appurtenanc~ to his Unit. 

D. The By-Laws shall provide for an annual meeting of mem­
bers and may provide for regular and special meetings of members 
other than the annual meeting. 

E. In connection with membership in the Association, on all 
matters upon which the membership is entitled to vote, the owner(s) 
of each Condominium Parcel shall be entitled to one vote per 
Condominium Parcel owned, except that the Association shall not be 
entitled to a vote for any Condominium Parcel owned by the Association. 
The manner of exercising voting rights shall be determined by the 
By-Laws of the Association. -
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ARl'ICLE V, 

p_ire~ 

A. The f'rC'l;''7'rty, business and !Affairs of the 1\ssOciation 
,shall be managed by a Board of. Director:s consisting of the numbAr 
of Directors determined by the By-LkWf;; t.ut which sh,111 consist of 
not leias than three Directe>rs, Except as may otherwise be provicled 
in the By-Laws, each Director shall be either a person designated 
by the Sponsor or a person entitled to ca.st a vote in the Association. 

B. Directors may be designated or elected and removed a.ne 
vacancies on the Board of Di'rectors shall be filled as provided in 
the By-Laws. 

c. All of the duties cmd powers of the Association existing 
under the Condominium Act, the Declaration of Condominium, these 
Artic:les and the By-Laws shall be exercised exclusively by the 
Board of Directors, its agents, contractors or employees, sub-
ject only to approval by Unit O\iiners when such approval is speci­
fically required by the Condominium Act, the Declaration of Condo ... 
minium, these Articles or the By-La\iis. 

D. The names and a·ddresses of the three members of the first 
Board of Directors, who shall hold office until the electio_n or 
appointment of their successors, are as follows: 

James L. Lloyd 

Frederick H. Mann 

Mark Donovan 

Nineteenth Floor 
100 North Biscayne Boulevard 
Miami, Florida 33132 

Nineteenth Floor 
100 North Biscayne Boulevard 

- -Miami, Florida 33132 

Nineteenth Floor 
100 North Biscayne Boulevard 
Miami, Florida 33132 

ARTICLE VI. 

Officers 

The affairs of the Association shall be administered by the 
officers desitjnated in accordance with the By-Laws. The names and 
addresses of the officers who shall serve until the election or 
11ppointment of their successors in accordance with the By-Laws 
are as follows~ 

J11mes L. LloyQ, President 
President 

Frederick H. Mann, 
Vice President 

Mark Donovan, 
Secretary and Treasurer 

Nineteen th Floor 
100 North Biscayne Boulevard 
Miami, Florida 33132 

Nineteenth Floor 
100 North Biscayne Boulevard 
Miami, Florida 33132 

Nineteenth Floor 
100 North Biscayne Boulevard 
Miami, Florida 33132 
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ARTICLE VII. 

Indemnification and Insurance 

A. The Association shall indemnify any i;:erson who was or 
is a Director, officer, employee or agent of the Association and 
who wa9: or is a party, or is threatened to be made a party, to any 
threatened, pending or completed action, suit or other proceeding, 
whether ciy,i+., 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, officer, employee or 

1 agent of the Asso~iation, against expenses (including attorneys' 
fees), judgments, fines and 11mount_s paid in settlement actually and 
reasonably incurred by him in connection with such ii:lction, suit or 
proceeding, including any appeal thereof, if he acted in a manner 
he reasonably believed to be in, or not opposed to, the best inter­
ests ot: t~,e Association and, with respect to any criminal action 
or proceeding, had no reason.able cause to believe hie conduct was 
unlawful. The termination of any action, suit or other proceed-
ing by judgment, order, settlement, conviction or upon a plea of 
nolo contendere or its equivalent shall not, of itself, create a 
presumption that the person (i) did not act in a manner which he , 
reasonably believed to be in, or not opposed to, the best int-erests 
of the Association, or {ii) (with respect to any criminal action 
or proceeding) had reasonable cause to bel-ieve that his conduct was 
unlawful. 

B. The Association shall indemnify any person who was or 
is a Director, officer, employee or agent of the Association and 
who was or ,is a party, or is threatened to be made a party, to any 
threatened, pending or completed action or suit by or· in the :-ight 

1 of the Association to procure a judgment in its favor by rea.son of 
the fact that he is or was a Director, officer, employee or agent 
of -the Association, against eipenses ( including attorneys 1 fees) 
actually and reasonably incurred by him in connection with the 
defense or settlement of such action or suit, including any appeal 
thereof, if he acted in a manner he reasonably believed to be in or 
not opposed to, the best interests of the Association, except that 
no indemnification shall be made in respect of any claim, issue or 
matter as t-o ·which sut:h ·person shall ··ha·ve-been----adjudged guilty of 
willful misfeasg,nce or malfeasance in the performance of his duty 
to the Association unless, and only to the extent that, the court 

1 1 in which such action or suit was brought shall determine upon 
application that, despite the adjodication of liability but in view 
of all circumstances of the case, such-person is fairly and reason­
ably entitled to indemnity for such expenses which the court shall 
deem proper. 

c. To the extent that a past or present Director, officer, 
employee or agent of the Association ·has been successful on the 
rneri ts or otherwise in defense of any action, suit or other proceed­
ing described above in this Article VII, above, or in defense of 
any claim, issue or matter therein, he shall be indemnified against 
expenses (including attorneys' fees) actually and reasonably incurred 
by him in connection therewith, including any appeala 

D. A person's entitlement to indemnification under Section A 
of this Article is established thereby, and payments in connection 
with such indernnitifcation may be ·made pursuant to a determination 
by a court or pursuant to a determination by the Association that 
the indemnification of the Director, officer, employee or agent is 
proper in the circumstances because he has met the .;1.pplicable 

-s-
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standard of conduct c2t forth in said Section A.. Such determination 
by the Association may be made { i) by the Board of Directors by a 
majority vote of a quorum oonsistin9 of Directors who were not 
parties to such actJ.on, suit or other proceeding, or (ii) if such 
e quorum is not obtainable or, even if obtainable, if a· majority 
of a quorum o·f disinterested Directors so directs, either by inde­
pendent legal counsel in a written opinion, or (iii) by the members 
by a majority vote of a quorum consisting of members who were not 
parties .to such action, suit or other proceeding. 

E. Expenses (including attorneys' fees) incurred in defending 
a civil or criminal action, suit or other proceeding shall be paid 
by the Association in advance of _the final disposition of such 
action, suit or other proceeding upon a preliminary dete~mination 
in accordance with Section D of this Article that the Pirel;!tor, 
officer, employee or ~gent met the applicable standard of conduct 
set forth in Sections A and B of this Article. 

F. The indemnification provided for hereunder shall not be 
deemed exclusive of any other rights to which those seeking 
indemnification may be entitled· under any by-law• any· agreement or 
any resolution approved at a meeting by either (a) the affirmative 
vote of disinterested members holding a majority o_f the votes and 
entitled to vote thereon, or (b) the affirmative vote of a majority 
of disinterested Directors, both as to action by any such Director, 
officer, employee or agent in his official capacity as well as to 
action in another capacity while holding such office or position, 
provided that there shall be no indemnification against gross 
negligence or willful misconduct. 

G. Indemnification as provided in this section shall continue 
as to a p~rson who has ceased to be a Director, officer, employee 
or agent and shall inure to the benefit of the heirs, executors 
and administra.tors of such a person. 

H. The Association shall have the power to purchase and 
maintain and• if reasonably available, shall purchase and maintain 
insurance on behalf of any person who is or was a Director, officer, 
employee or agent of the Association, or is or was serving at the 
request of the Association as a d ire-ctor, officer, 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 to 
indemnify him against such 1iability under the provisions of this 
section. The premiums for such insurance shall be paid by the 
Association as a part of the Common Expenses. 

I. If any expenses or other amounts are paid by way of 
indemnification, other than by court order, by action of the members 
or by an insurance carrier pursuant to insurance maintained by the 
Association, the Association shall, not later than the time of 
delivery to members of written notice of the next annual meeting of 
members (unless such meeting is helC within three months from the 
date of such payment and, in any event, within sixteen months from 
the date of su-ch payment), deliver either personally or by mail to 
each member who is entitled to \.'Oto £or the election of Directors 

. I 

....... 
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a statement specifying the persons paid, the amounts paid and 
the nature and status of the litigation or threatened litigation at 
the time of such payment. 

AR'.l'ICLE Vl:,.1. 

By-Laws 

The first By-Laws of the Association shall be adopted by 
0

the 
Board of Directors and may be altered, amended or rescinded by the 
Board of Directoi:s or the members of the Association as provided in 
the By-Laws. 

AR'.l'ICLE IX. 

Amendments 

Amendments to these Articles of Incorporation shall be proposed 
and adopted in the following manner, 

A. Notice of the subject matter of a proposed amendment shall 
be included in the notice of any meeting of the members or the 
Board of Directors at which a proposed amendment is considered. 

B. A resolution for the adoption of a propl)sed amendment may 
be proposed either by the Board of Directors or by members owning 
seventy-five (75%) percent or more of the Condominium Pa.reels. 
Directors a.nd members not present in person or by proxy at the 
meeting to 'consider the amendment may express their approval in 
writing, provided such approval is delivered to the secretary 
prior to such meeting. Except as provided in section F of this 
Article IX, a resolution adopting a proposed amendment must bear 
the approval of not less than a majority of the B..:>ard of Directors 
and of members owning not less than seventy•five (751) percent of 
the Condominium Parcels, 

c. In the alternative, an amendment may be made by an agreement 
signed and -acknowledged- -by all --the record.owners of Condominium 
Parcels in the manner required for the execution of a deed. 

1 1 D. No amendment shall make any changes in the qualifications 
for membership nor the voting rights of members, nor any change in 
Section C of Article III without approval in writing by all 
members and the written consent of all Institutional Mortgagees. 
No amendment that is in conflict with the Condominium Act or the 
Declaration of Condominil.lm shall be made, or, if made, shall be of 
any force or effect. 

E, A copy of each amendment shall be certified by the Secretary 
of State, State of Florida, and be recorded in the Public Records of 
Dade County, Florida. 

F. Section B of this Article IX notwithstanding, l.lntil such 
time as Unit Owners other than the Sponsor constitute a majority 
of the Directors, amendments to these Articles of Incorporation may 
be adopted at any meeting of the Board of Directors by a majority 
vote .of the Board of Directors, 

-7-
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AR'l'ICLE X, 

~ 

The term of the Associatj n sh<;i.ll be perpetual. 

ARTlCLE XI, 

Subscribers 

The names and adc:lresses of the three subscribers to these 
Articles of Incorporation are as follows1 

James L. Lloyd Nineteenth Floor 
100 North Biscayne Boulevard 
Miami, Florido 33132 

Frederick H. Mann 

Mark Donovan 

AR'l'ICLE XII 

Nineteenth Floor 
100 North Biscayne Boulevard 
Miami, Florida 33132 

Nineteenth Floor 
100 North Biscayne Boulevard 
Miami, Florida 33132 

Initial Registered Office and Agent 

The initial registered office. of the Association is C30 Ingra.ha.m 
Building, 25 Southeast 2nd Avenue, Miami, Florida 33131, and the 
name- of· the initial registered agent of the Association at said 
address is Rene v. Murai. The Association retains the privilege 
of having its office and bt:'anch offices at other places within or . 
outside of the State of Florida. 

IN WITNESS WHEREOF, the subscriber$ have hereunto affixed their 
signatures this 11.,... day of -l"~;I , 19,l!, 

-8-
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r STATE OF FLORIDA 

COU!iTY OF DADE 
3a, 

BEFORE ME, 
appeared' ' 
Mark D n V 

-the undersigned a1.1thority on thts day personally 
James L: Lloyd ·Rrederick H Mann and 

w o, e ng u y sworn, severa ly acknow e ge the execut on o 
the foregoing Articles of Incorporation of Winston Towers 700 
Condominium Association, Inc. for the purposes expressed in such 
Articles, 

WITNESS my signature and official seal in the State and County 
. 1 last aforesaid, this ..l1J'Jl_ day of JnJy , 19~. 

I I 

AA M'.)g.( & c-e.s..v. I H cvy,,,..,,,.._, 
Notary PublC, 
State of F1orida at Large 

My Commission Expires: 
lloh~ M1ic, St.It ol florid, II IMvt 
My ComminNn flf:i &&, gn TPG 

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE 
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING 

AGENT UPON liHOM PROCESS MAY BE SERVED 

In pursuance of Chapter 617 .023, Florida Statutes, the following 
is submitted in compliance with said Act: 

WINSTON ~OWERS 700 CONDOMINIUM ASSOCIATION, INC., a corporation 
not for profit, desiring to organize under the laws of the State 
of Florida, with its principal place of business and registered 
office in the County of Dade, State of Florida, has named Rene V. 
Murai, located at 830 Ingraham Building, 25 Southeast 2nd Avenue, 
Miami, Florida 33131, as its agent to accept s rvice of process 
within Florida . 

Date: .:l7.lv 11 11tO 

' 
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ACKNOilLEDGM ENT: 

Hw.ving been named tc accept servic;f;!' uf process for the 
above-named corpo1.·ation at the place designated in ,this ,Certi­
ficate, I he_reby agree to act in this capacity, and I further 
agree to comply with the provisions of all statutes relative 
to the proper and ~omplete performa e of my· duties and the 
keeping open of soi~ office, 

/ RWE V. MURAI 

Date: 

// 
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