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ARTICLES OF INCORPORATION Orﬁmce ﬁ Y i STATE
RESIDENCES AT VISTA TRACE MAINTE L :
ASSOCIATION, INC. T’ (LARASS EC F L ORIIA

The undersigned incorporator, desiring to form a corperation not-for-profit under the
Chapter 617 of the laws of the State of Florida, hereby mdopts the following Articles of
Incorporation ("Articles").
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Articie 1
NAME AND DEFINITIONS

The name of the corporation shall be Residences at Vista Trace Maintenance
Assaciation, Inc., which is hereinafter referred to as the "Maintenance Association”.

The capltalized terms used herein shall have the meanings, if any, given o them in the
Declaration of Covenants, Resirictlons and Easements for the Residences at Vista Trace,
recorded (or to be recorded) in the Public Records of Miami Dade County, Flonda, as hereafter
amended and/or supplemented from time to time {the "Master Covenants”} uniess the context
clearly requires artherwise; provided, howaver, that the term “"Membper” shail mean a member of
the Maintenance Association as provided herein,

Article 2
PURPOSES AND POWERS

The opjects and purposes of the Maintenance Association are thpse objecis and
purposes as are authorized by the Master Covenants. The further objects and purposes of the
Maintenance Association are to preservé the values and amenities of all Condominiums and
Dwellings which are now or hereafter developed within the properties which are subjected {o the
Master Covenanis {hereinafier referred to as tne "Properties”} end to maintain the Coemmon
Areas for the benefit of the Members of the Maintanance Association and the Owners of the
Dwellings within the Residences at Visia Trace (the "Community™).

The Maintenance Association is not organized for profit and no part of the net earnings,
if any, shall inure to the benefit of any Member or individuat person, firm or corparation.

The Maintenance Association shall have the power to contract for the management of
the Mazintenance Association and to delegate to the party with whom such contract has beaen
entered into which, may be an affiliate of Vista Trace Associates, Ltd., a Florida limited
partnership ({the "Declarant™}, the powers and dutias of the Maintenance Association, except
those which require specific approval of the Board or the Members.

The Maintenance Agsociation shall have all of the common law and statutory powers of
a corporation not-for-profit which are not in conflict with the terms of these Ardicles and the
Master Covenants. The Maintenance Association shall also have all of the powers necessary to
exsrcise all of the Maintenance Association's righls and pnvileges, to perform all of its duties
ang obhgations and to otherwise implement the purpases of the Maintenance Association as set
forth in the Master Covenants, as well as the powers and duties of an association which are set
forth in Chapter 720 of the Florida Statutes (2004), as amended from time to time. The
Maintenance Association shall further have all of the powers necessary to provide for the
common good, health, safety and general welfare of all of the Owners.
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The foregoing statement of purposes shall be construed as a statement both of purpose
and of powers, and such purposes and powers shall not be limited or restricted by reference o
or inference from the terms or provisions of any other clause or statement, but shall be broadly
construed as independent purposes and powers.

Article 3
MEMBERS

3.01 Membership. The Members of tha Maintenance Association shail be as follows:

{a) Owner(s). Each Owner of a Dwelling shall be a Class A Member of the
Maintenance Association and shall be a Voting Member.

{b) Eeclarant. The Declarant shall be the sole Class B Member of the
Maintenance Association, until termination of the Class B Mambership as
provided in the Master Cavenants and shall bhe a Voting Member.

3.02 Members' Voling Rights. All matters upon which the Voting Members shall he
entiled or required to vote, each Member shall have the foliowing number of votes:

(a) Each Voiling Member shall be entitled to cast one vote for each Dwelling
owned, which shali be cast in the manner provided by the By-Laws,

{b}  The Deaclarant shall have five hundred (500) votes, so long as the
Declarant is entitlad to appoint a majority of the Directors of the
Maintenance Aseociation as hereafter provided, and thereafter the
Declarant shall have the lesser of {i) one (1) vote less than the number of
votes required to eleci a majority of the Directors; or (iii) or the maximum
number of votes permitted undear Applicable Law.

3.03 General Matters. Unlegs otherwise specifled, when reference is made herein, or
in the Master Covenants, By-Laws, rules and regulations, management contracts or otherwise,
to a majority or specific percantage of Veting Members, such refersnce shali be deemed tobe a
referance: to a majority or specific percentage of the votes of Voting Members present at a duly
constituted meeting thereof and not of the Voting Memkbers themselves.

3.04 Meetings of Membars. The By-Laws shall provide for an annual meeting of
Membars, and may provide far regular and special meetings of Members other than the annual
meeting. A quorum for the transaction of buginess at any meeting of the Members shall exist if
at least thirty percent {30%) of the total votes which may be cast by the Voting Members in good
standing shall be represented at the meeting by the respective Voting Members. Unless
otherwise specifically required by law, references hergin and in the Master Covenants, By-Laws
and other documents administered by or binding on the Maintenance Association shall he
deemed to refer 1o meetings and votes of Voting Members.

Article 4
CORPORATE E

The Maintenance Association shall have psrpetual existence.

ARTICLES QF INCORPORATION
MAINTENANCE ASSOCIATION
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Articie 5
BOARD OF DIRECTORS
5.01 Manggement by Directars. The property, business and affairs of the Maintenance

Association shall be managed by a Board, which shall initiaily consist of three (3} persons.
Upon termination of the Class B Membership, the Board may increase, by resolution, the
authorized number of directors on the Board, up to & maximum of seven (7) directors. A
majority of the directors in office shall constitute & quorum for the transaction of business. The
By-Laws shali provide for meetings of directors, including annual meetings.

K.02 riginal Board of Directors. The names and addresses of the first Board, who
shall hold office until the first siection and thereafter until qualified successors are duly elected
and have taken office, shall be az follows:

Namg dress
Bruce Adams 2121 Ponce de Leon Bivd., PH

Coral Gables, Florida 33134

Karr Shannon 2121 Papce de l.eon Bivd., PH
Coral Gables, Florida 33134

Kim Greenbery 2121 Ponce de Leon Bivd., PH
Coral Ganles, Florida 33134

5.03 Appointment of Directors. The Directors shall be appointed as follows:

(@) The Declarant shall have the right to appoint alt of the Directors of the
Maintenance Association until termination of the Class B Membership, as
provided in the Master Covenants, at which time the Board may be
expanded, by Resolution of the Board, to up to seven (7) Directors and
the Voting Members other than the Declarant shall have the right to
appaint the Directors,

(b) After the Declarant relinquishes contral of the Maintenance Association,
the Declarant may alsc exercise the right to appoint any Declarant-cwned
voting interests in the same manner as any Voting Member other than
Declarant, except for purposes of reacquiting control of the Maintenance
Association or selecting the majority of the Members of the Board.

(c) Far purposes of this secticn, the term "Voting Members other than the
Peclarant” shall not include Unit Owners, huilders, contractors, or others
who purchage a Parcet for the purpose of constructing improvements
thereon for resale.

65.04 Election or Apgointment of Soacd of Directors. Unless otherwise provided in
these Articles of Incarporation, directors elected or appainted by the Voting Members other than
the Dactarant shall be elected or appointed at the annual meeting of the Members as provided
in the By-l.aws. The By-Laws may provide for the method of voting for the election and for the
removal from office of directors.

ARTICLES OF INCGRPORATION
MAINTENANCE ASSQCIATION
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5.06 Durgtion of Office Directors elected or appointed by the Voling Members shall
hold office untit the next succeeding annual meeting of the Members and thereafter until
gualified successors are duly elected or appointed and have taken office.

506 Vagancias. If a director elected or appointed by the Declarant or another Voting
Member snall for any reason cease to be a director, the Dectarant or other Voling Member, as
applicable, that appointed or elected such director shall have the right to appoint or elect a
successor to fill the vacancy for the balance of the unexpired term.

Article 6
OFFICERS

6.01 Officers Provided For. The Manienance Association shall have a President, a
Vice President, a Secretary and a Treasurer, and such other officers as the Board may from
time to time elect. One parson may hold more than one office, subject to the limitations set forth
in the By-Laws.

802 Lleclion and Apogintment of Officers. The officers of the Maintenance
Association, in accordance with any applicable provision of the By-Laws, shall be elected by the
Beoard annually for terms of one {1} year and thereafter until qualified successors are dculy
elected and have taken office, The By-Laws may provide for the method of voting in the election
for the removal from office of officers, for the filling of vacancies and for the duties of the
officers. The President shall be a director; other officers may or may not be directors of the
Maintenance Assaciation. If the office of President shall become vacant for any reason, or if the
Prasident shall be unable or unavailable to act, the Vice Fresident shalt automatically succeed
to the office or perform its duties and exercise its powers. If any office ather than that of the
President shall become vacant for any reason, the Board may elect or appoint an individual to
fill such vacancy.

6.03 First Officers. The names and addresses of the first officers of the Maintenance
Association, who shall held office untif the first annual meeting of directors and thereafter until
successors are duly elected and have taken office, shall be s follows:

Name gnd Office Address

President; 2121 Ponce de Lean Bivd., PH
Bruce Adams Corat Gables, Flarida 33134
Vice President: 2121 Ponce de Leon Bivd,, PH
iKarr Shannpon Coral Gabfes, Fiorida 33134
Secretary and Treasurer: 2121 Ponce de Leon Blvd., PH
iim Greenberg Coral Gables, Florida 33134

ARTICLES OF INCORPORATION
MAINTENANCE ASSOCIATION

.
FAX AUDIT NO. HO50046271494 3




1{-2¢-2088 Q3:1(PM FROM-BRY & W, PA +3053738035 T-251 P 8bR/DID  P-BPY

FAX AUDIT MO. HO5000271494 3

Article 7
BY-LAWS

The Board shall adopt By-Laws consistent with these Artictes. Such By-Laws may be
altered, amended, repealed ar rescinded by the Voting Members in the manner set forth in the
By-Laws.

Article B
AMENDMENTS

8.01 Approval of Amendments. Amendmenis to these Articles shall be proposed and
approved by the Board and thereafter submiited to a meeting of the Members for adoption or
rejection by affirmative vote of 78% of the votes of the Voting Members

8.02 QDeclarant's Rignt to Amend. Anything to the caontrary herein notwithstanding,
during the perod in which the Declarant is entitled to elect a majority of the Directors of the
Maintenance Association, the Declarant shall have the absolute right to amend these Articles
without ihe consent of the Members of the Board, and no amendment to these Articies shall be
made or shali be effective without the written consent and joinder of the Declarant, which
cohsent tha Daclarant may withhold in its sote and exclusive discretion.

8.03 Notice. Notice of a proposed amendment shall be included in the notice of the
meeting al which such amendment is 10 be considered and shall otherwise be given in the time
and manner provided in Chapter 720, Florida Statutes. Such netice shaill contain the proposed
amendment or a summary of the changes to be affected thereby.

8.04 Confligting Provisions. In case of any conflict between these Articles and the By-
Laws, these Articles shall control: and in case of any conflict between these Articles and the
Master Covenants, the Master Covenants shalt control.

Articie 9
INCORPORATOR
The name and address of the Incorporator of the Maintenance Association 1s:
Name Address
Howard 4. Vogel c/o Berman Rennert Voge! & Mandler, P.A,

100 S.E. Second Street, Suite 2900
Miami, Florida 33131-2130

Article 10
INDEMNIFICATION
10.01% Rignt to Indemnpification, The Maintenance Association shall indemnify

any person who was or i3 a party or is threatened to be made a parly to any threatened,
pending or contemplated action, suit or proceeding, whather civil, cnminal, administrative or
investigative by reason of the fact that he is or was a director, empioyee, officer, committee
member, or agent of the Maintenance Assotiation, against expenses (including attorneys’ fees
and appeilate attorneys’ fees), judgments, fines and amounts paid in settfement actually and
reasonably incurred by him in connection with such action, suit or proceading uniess (a) it is

ARTICLES OF INCORPDRATION
MANTERANCE ASSQCIATION
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determined by a court of competent jurisdiction, after all avaitable appeals have been exhausted
or not pwsued by the propesed indemnites, that he did not act in good faith or in a manner he
reasonably believed to be not in, or opposed to, the best interest of the Mamtenance
Association, and, with respect to arny criminal action or proceeding. that he had reasonable
causa (o believe his copduct was unlawful, and (b} such count further determines specifically
that indemnification should be denied. The termination of any action, suit or proceeding by
judgment, order, settlernent, conviction, or upon a plea of nolo contendere or its equivalent,
shall not, of itseif, create a presumption that the person did not act in good faith or did act in a
manner which he believed to be not 1n or opposed to the best interest of the Maintenance
Association, and with respact to any criminal action or proceeding, that he had reasonable
cause to believe that his conduct was uniawful.

10.02 Attorneyg' Fees. To the extent that a director, officer employee or agent of
the Maintenance Association has been successful on the merits or otherwise in defense of any
action, suit or proceeding referred to in Section 1 above or in defense of any claim, issue or
matter thersin, he shall be indemnified against expenses (including attorneys’ fees and
appellate attomeys' fees) actually incurrad by him in connection therewith.

1C.03 Expenses. Expenses incurred in defending a civil or criminal action, suit
or praceeding shall be paid by the Maintenance Association in advance of the final disposition of
such action, sult or proceeding through all available appeals upon receipt of an undertaiing by
or an behalf of the director, officer, committee member, employee or agent to repay such
amaunt unless it shall uitimately be determined that he is entitied to be indemnified by the
Maintenance Association as authorized in this Article.

10.04 Nonp-exclusive. The indemnification provided by this Articie shall not be
deemad exclusive of any other rights to which those sesking indemnification may ke entitled
undaer any by-law, agreement, vote of Voling Members or otherwise, both as to action in his
official capacity while halding such office or otherwise, and shall continue as to a person who
has ceased to be director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such parson.

10.08 Power to Purchase [nsurance. The Maintenance Association shall have
the power to purchase and maintain insurance on behalf of any person who is or was a director,
officer, committee membper, employee or agent of the Mairtenance Associgtion, or is or was
serving at the request of the Maintenance Assoclation as & directar, officer, employee or agent
of another corporation, parinership, 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 Maintenance Assaociation would have the pawer to indemnify him
against such fizbility wnder the provisions of this Article.

10.06 Mo Amendmart. The provisions of this Article 10 shall not be amended.
Article 11
QOFFICE

The principal offics and mailing address of the Maintenance Association shali be at 2121
Ponce de Leon Bivd., PH, Coral Gables, Fiorida 33134, or at such other place as may pe
subsequently designhated by the Board of Directors. All books and records of the Maintenance
Association shall be kept at its principal office or at such other place as may be permitted by
Fierida law.

ARTICLES OF INCORPORATICN
MAINTENANCE ASSOCIATION
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Article 12
REGISTERED AGENT

Until changed, Registered Agenis of Florida, LLC shall be the registered agent of the
Maintenance Assogiation and the registered office shall be ¢/o Berman Rennent Vogel &
Mandier, P.A., Suite 2300, 100 Southeast Second Street, Miami, Florida 33131-2130.

Article 13
DISSOLUTION

Upon dissolution of the Maintenance Association, alf of its assets shall be conveyed to
another non-profit corporation, unincorporated association or public agency. Neotwithstanding
the foregeing, if the Maintenance Assaciation is dissolved, the property consisting of the surface
water management system shall be conveyed 1o an appropriate agency of local government. In
the event the conveyance is not accepted by local government, the surface water management
system must be canveyed to a non-profit corporation similar to the dissolved Maintenance
Agsociation.

ARTICLES OF INCORPORATION
MAINTENANCE ASSOCIATION
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IN WITNESS WHEREOF, the said Incorparator has nto set his hand this 22"
day of _ NMovemgox | 2005

Howfard J. Vogel, Incorporator

STATE OF FLORIDA }
} 85
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me on the =X ¥ day of _ Aovmaa®_
2005 by Howard J. Vogel, who is personally Known 1o me.

[Sea] T ey et L/Md St
oty I ] 1]
f , oy Hmunm“m Print; m\! e v >
i J 'éf&'%“o?é‘ﬁz“m Notary Pubiic

My Commission Expires: - YR b

ARTICLES OF INCORPORATION
MAINTERANCE ASSOCIATION
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE /75500 Iy
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING a
AGENT UPON WHOM PROCESS MAY BE SERVED = FLoRy,

In compliance with Section 48,091, Florida Statues, the following is submitted:

- RESIDENCES AT VISTA TRACE MAINTENANCE ASSOCIATION, INC,, desinng to
organize or qualify under the Jaws of the State of Florida, with its principal place of business at
the City of Coral Gables, State of Florida, has named, Registered Agents of Flarida, LLC,
located at Suite 2900, 100 Southeast Second Street sMMami, FL 33131-2130, as its agent to
accept service of pracess within Florida.

HowdardJ. Vogel, Incorporator
Dateq: (/- < §-OF

Having been named to accept service of process for the above stated Corporation, at the place
designated in this Certificate, | hereby agree to act in this capacity, and | further agree to comply
with the provisions of all statutes retative 1o the propsr and compiete perfarmance of my duties.

REGISTER! ENTS OF FLORIDA, LLC, a
Florida limitgt [[ability company
By

Naméfﬂc}‘,{am J. Vagel, Vice President

—
Dated: - Y~

ARTICLES OF INCORPORATION
MAINTENANCE ASSOCIATION
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