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ARTICLES OF INCORPORATION
FOR
GRACELAND ESTATES ASSOCIATION, INC.,

The undersigned Incorporstor, for the purpose of forming a corporation not for
prafit pursuant ta tha I2ws of the State of Florida, hereby adopts the following Articles of
tncorporation:

ARTICLE |
NAME

The name of the carporation shall be GRACELAND ESTATES ASSOCIATION,
INC. For convenience, the comaration shall be referred to in this instrument as the
"Association”, these Articles of Incarporation as the “Articles”, and the By-L.aws of the
Association as the “By-Laws",

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall be at 3618 NW
36" Btrest, Miami, FL 33142, or at such other place as may be subseguently
designated by the Board of Directors. All books and records of the Association shall be
kept at its principal off ice or et such other place as may ba permitted by the Act.

ARTIGLE 3
PURPOSE

The objects and purposes of the Association are those objects and purposes es
are authorized by the Declaration of Covenants, Restrictions and Easements for
Gracelang Estates Association, Ino., recorded (or to be recorded) in the Public Records
of Miami-Dade County Fiorida, as heresfter amended and/or supplemented from lime
1o time (the *Declaration"). Al of tha definitions set forlh in Declaration are hereby
incorporated hersin by this reference. The further objects and purposes of the
Association are to preserve the values and amenities in the Propertty and the Common
Property and to maintain the Property and Comman Propesty thereof for the bensfit of
the Owners wha become Members of the Association.

ARTICLE 4
DEFINITIONE

The terms used in these Articles shall have the sare definitions and meanings
as those set forth in the Declaration, unless herein provided to the confrary, or unlass
the context atherwise requires. Reference herein to the "Act” shall mean Chapter 617,
Florida Statutes, and Chapter 720.301, et. seq., Florfda Statutes, as applicable.

ARTICLE §
POWERS

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

51 General The Association shell have all of the common-law and statutory
powers of a corporation not for profit under the Laws of Florida, except as
expressly limited or restricted by applicable law, the tarms of thesa
Articles, the Declaration or the By-Laws.

8.2 Enumeration  In addition to the powers set forth in Section 5.1 above, the
Association ghall have all of the powers and dutles reasonably necessary
to operate the Property pursuant to the Declaration and as mora
particularly describad in the By-Laws, as they may bg amended fram time
to time, Indluding, but not limited to the following:

(a) To make and collent Assesements and other chamjes against
members as Owners (whether or not such sums are due and
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{b)

{c)
(d)

(e

0

{9

(h)

(i)

payable to the Assoclation), and 10 use the proceeds thereof in the
exercise of its powers and duties.

To buy, accept, own, operate, lease, sell, trade and mertgage both
real and personal property in accordance with the provisions of the
Declaration,

To maintain, repair, replace, reconstruct, add to and oporate the
Property, and other proparty acquired er leaged by the Association,

To purchase insurance upon the Propetty and Insurance for the
protection of the Association, its officers, directors and Owners.

To make and amend veasonable rules and regulations for the
maintenance, congervation and use of the Propery and for the
health, comfort safety and welfare of the Owners.

To approve or disapprove the leasing, transfer, ownership and
possession of Lots a8 may be provided by the Declaration.

-To enforce by legal means the provisions of the Declaration, these

Articles, the By-Laws, the rules and regulations for the use of the
Property and applicable law.

To contract for the management and maintenance of the Property
and to authorize a management agent {which may be an afflliate of
the Developer) to assist the Association in camying out its powers
and duties by performing such functions as the submission of
proposals, coflection of Assessments, preparation of. recomds,
enforcament of rules and maintshance, repair and replacement of
the Propsrty with such funds as shall be made available by the
Association for such purposes. The Association and its officers
shall, however, retain at all times the powers and duties o make
Assessments, promulgate rulas and execute contracts on behalf of
the Association. :

To employ parsonnel to' perform the services required for the
proper aperation of the Property.

To execute all documents or consents, on behalf of all Qwners
(and thair mortgagees), required by all governmental and/or
quasi-govermnmental zaencies in connection with land use and
development matters (including, without limitation, ptats, waivars of
plat, unities of fille, covenants in lieu thereof, eic.), and in that
regard, each Owner, by acceptance of the deed 10 such Owners
Let, and each mortgages of a Lot Owner by acceptance of a lien on
said Lot, appoinis and designates the President of the Associatlon
as such Owner's agent and altomey-in-fact to execute any and alt
such documents ot consents.

53 Asgoriation Proparly. All funds and the tile to all properties acquired by
the Association and their proceeds shall be hald for the benefit and use of
the members in accordance with the provisions of the Dedaration, these
Articles and the By-Laws,

54 Distibution of Income:; Dissofution. The Association shall not pay a
dividend to its members and shall make no distibution of Income to is
members, direclors or officers, and upon dissolution, sl assets of the
Association shall be transferred only to another non-profit coraration or o
public agency or as otherwlse authorized by the Florida Not For Profit
Corporation Act (Chapter 617, Florida Statutes),
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Limitation. The pawers of the Aszociation shall be subject to and shall be
exarcised In accardance with the pravisions hereof and of the Declaration,
the By-Laws and applicable [aw, provided that In the evant of conflict, the
provisions of applicable law shall cohtrol over those of the Declaration and
By-Laws.

ARTICLE 8
MEMBERS

Mambership. The members of the Association shall consist of the
Deglarant and all of the record title owners of Lots within the Property from
time 1o time, and after temmination of the Property, shall also consist of
those who wera members at the time of such terminaiion, end their
sucoessors and assigns.

Assignment. The share of a member in the funds and assets of the
Assosiation cannot be assighed, hypothecated or transferred in any
manner except as an appurtanance to the Lot for which that share is held.

Voting. The Association shall have two (2} classes of voting membership:

Clagss A Members shall be all those Owners, as defined in Section 6.1,
with the exception of the "Declarant” {as [ong as the Class B Membership
ehall exist, and thereafter, the Declarant shall be a Class A Member fo the
extent it would otharwise qualify) and shali be entitled to cast one (1) vote
for ach Lot that is owned,

Class B Member. The Class B Voting Member shall be the Declarant, or
a representative thereof, who shall have and cast one (1) vate in alfl
Assodiation Matters, plus twa (2) votes for each vote which may be cast,
in the aggregats, by the Class A Members endfor Vating Members. Such
Class B Voting Member may be removed and replaged by the Declavant
in its sole discretion. Thsa Class B-membership shalt cease and terminate
at such time as the Dectarant elects, but in no evert later than the time
period set forth in Section 6.5 betaw.

All votes shall be exercised or cast in the manner provided by the
Dedaration and By-Laws

Meetings. The By-Laws shall previde for an annual meeting of members,
ant may make provision for regular and special meetings of members
cther than the annual meeting.

Proviso. Unless tha Class B Voting Member elects to temmninate the Class
B Membership socner, the Class B Membership shall cease ang
terminate three months after ninaty (90%) percent of the Lots that will be
oparated ulfimately by the Association (Ihcluding thoee that may be part of
any future developmant within the Aqua Project) have been eonveyed to
purchasers, The Declarant is entitled {but not obligated) to elest at least
one (1) member of the Board of Directors as long as the Declerant holds
for sake in the ordinary course of business five pereent (6%) of the Lots
that will be operated ultimately by the Assaciation {including those that
may be part of any future development at the Aqua Project).

The Developer may fransfer cortrol of the Asesociation fo Lot Qwnars
other than the Developer prior to such dates in its sole discretion by
causing enough of its appointed Diractors to resign, whereupon It shall be
the affiamative obligation of Lot Owners other than the Developer to elest
Direciors and assume control of tha Association. Provided at least thirty
(30) days' notice of Developer's decision 1o cause its appointees to resign
is given ta Lot Owners, netther the Devaloper, nar such appolntees, shall
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be liable in any manner in connection with such resignations even if the
Lot Owners other than the Developer refuse or fall to assume control.

At the time the Unit Owners other than the Developer are entitled to elect
a majority of the members of the Board of Directors of the Association, the
Developer shall, al the Developers expense, within no more than ninaty
{90) daya, deliver the dosuments to the Board of Directors speclfied in
Florida Statute Section 720.307(3).

ARTICLET
INCORPORATOR

The name and address of the Incorporator of this Carporation ls:

NAME ADDRESS
Louis P. Archambault, Esq. One Biscayne Tower, Suite 2400
2 South Biscayne Boulevard

Miami, Florda 33131

ARTICLE &
TERM OF EXISTENCE

The Association shal! have perpatual exislence.

ARTICLE 9
OFEFICERS

. The affairs of the Association shall be administered by the officars holding the
» s offices designated in the By-Laws. The officers shall be slectad by tha Board of
S Directors of the Association at its first meeting following the-annual meeting of the
memmbers of the Associalion 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 and qualifications of the officers. The names and addresses of the
officers who shall serve until thelr suceassors are designated by the Beard of Directors

are as follaws:
President, Vice Prasident: Address:
Secrotary-Treasurer
Hiram Collazo 3518 NW 36" Street
Miami, FL 33142
ARTICLE 10
DIRECTORS
10,1 Number and Qualification. The property, business and affairs of the

10.2

HO7000096787 3

Association shall be managed by a board consisting of the number of
directors determined in the manner provided by the By-Laws, but which
shall consist of not less than three (3) direotors. Directors need not be
meambers of the Assotlation.

Dutisa_and Powers. All of the dutles and powers of the Assaclation
existing under the Act, the Declaration, these Aritles and the By-Laws
shall be exercised exolusively by the Board of Directors, its agents,
contractars or employees, subject only to approval by Lot Qwners through
thelr Voting Members when such approvel i5 specifically required.
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Election; Removal. Directors of the Association shall be elected at. the
annual meeting of the Members in the manner determined by and subjsct
‘o the qualificaiions set forth in the By-Laws. Directors may be removed
and vacancies on he Board of Direagtors shall be filled in the manner
provided by the By-Laws.

JTerm of Developers Ditectors. The Declarant shall appoint the members
of the first Board of Direclors and their replacements who shall held office

for the periods described in the By-Laws.

First Directors. The names and addresses of the members of the first
Board of Directors who shall hold office until thair successors are elected
and have taken office, as provided in the By-Laws, are as follows:

Name . Address

Hiram Collazo - 3518 NW 36" Street
Miami, FL 33142

Christlan Tapia 35 East 57" Strest
Higleah, FL 33013

Yusilet Rodriguez 8325 NW 170" Street
Miami, FL 33015

Standards. A Director shall discharge his duties as a director, Induding
any duties as a member of a Committee, in good faith; with thg care an
ordinary prudent person [n a lke position would exercise under similar
circumstances; eand in a manner reasonably belisved fo be In the best

Interests of the Association, Unless a Director has knowledge concerning -

a matter In question that makes reliance unwaranted, a Director, in
discharging his. duties, may rely- on Information, opinions, reports of
statements, including financial statements and cther data. H prepared or
presented by: one or maore officers or employees of the Asgociation whom
the Director reasanably beligves to be reasonable and compeétent in the
manners presented; lagal counsel, public accourtants or other parsons as

to mattars the: Direclor reasonably belleves are within the persons'

prafessional or axpert competence; or a Committee of which the Director
is not 2 member if the Director reasanably believes the Committea merits
confidence. A Director is nol [fable for any action taken as a director, or
any failure to take action, if he performed the duties of his office |n
compliange with the foregoing standards.

ARTICLE 11
INDEMNIFICATION PROVISIONS

Indemniteas. Thea Assooiation shall indemnify any person who was oris a
party t¢ any proceeding (other than an action by, or in the rght of, the
Assacistion) by reason of tha fact that he is of was a director, officer,
employee or agent (sach, an "Indemnltee™ of the Association, against
lability Incurred i connection With such proceeding, Including any appeai
thereof, if he acted in good faith and in 8 manner he reasonably believed
to be In, or not apposed to, the best interests of the Assoclation and, with
respect fo any oriminel action or proceeding, had no reascnable cause to
believe his conduct was unlawful. The termination of any proceeding by
judgment, order, sotflement, or convigtion or upon a plee of polo
contandere or its equivatent shall not, of itself, create a presumption that
the person did not act in gond faith and in a manner which he reasonably
believed to be In, or not oppased to, the best interests of the Assoclation
of. with respect to any ardminal action or procesding, had resaonable
cause to believe that his condust was uniawful,
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indemnification. The Assoclatfon shall indemnify any person, who was or
i a party to any proceeding by ar in the right of the Assoaiation to procure
s judgment in its favor by reasan of the fact that he is or was a director,
officer, employee, or agent of the Associetion against expenses and
amounts paid in setlement not exceeding, In the Judgment of the board of
directors, the estimated expense of litigeling the proceeding to conclusion,
actually and reasonably incurred in connection with the defense or
settlement of such proceeding, including any appeal thereof. Such
indemnification shall be authorzed if such person acted in good faith and
in 2 manner he reasenably believed to be in, or not opposed to, the best
interests of the Association, except that no indemnification shall be made
under this subseciion in respect of any claim, issue, ar matter as to which
guch person shall have been adjudged to be liable unless, and only ta the
axtont that the court in which such proceeding was brought, or any other
court of competent jurisdiction, shalt determine upon appllogtion that,
despite the adjudication of liability but In view of sll circumstances of the
case, such person is fairly and reagonably entitled to indemnity far such
expenses which such court shall deem proper.

indemnification for Expenses. To the exdent that a director, officer,
employee, or agent of the Association has beeh sucsessful on the merits
or atherwise in defense of any proceeding referred o in subsection 11.1
or 11.2, or in defense of any claim, [ssue, or matter therein, he shall be
indemnified against axpenses actually and reasonably incurred by himn in
connection tharewith.

Determination of Applicability. Any indemnification under subsection 11.1
or subsecton 11.2, unless pursuant to a determination by a court, shall be
made by the Association only as authorized in the specific case upon &
determination that indemnification of the director, officer, employes, or
agent is proper under the circumstances because he has mst the
applicable standerd of conduct set forth in subsection*11.1 or subsection
11.2. Such determination shall be madea: .

{a) By thé'boarci of directofs by a majority vote of a quorum consisting
of direstors who were not parties to such proceeding; :

(b) If such a gquorum is nhot obtainable or, even K obtainable, by

. majority vote of a Committee duly designated by the Board of
Directors (in which directors who ere parties may paricipate)
consisting sofely of two ar more Directors not at the time partles to
the proceeding;

(¢) By independent legal counsel:

(i} selected by the Board of Directors prescribed in paragraph
{a) or the committes presctibed in paragraph (b): or

(i if a quorum of the Directors cannot be obtained for
paragraph (a) and the Committee cannot be designaled
under paragraph (b), selected by majority vote of the full
Baard of Dirgctors (in which Directars who are parties may
participate}; or

(¢} By a majority of the votlng interests of the members of the
Associafion who were not parties to such proceeding,

Datermination Regarding Expenses. Evaluafion of the reasonablaness of
expenses and authorlzation of indemnification shall be made in tha same
mamner as the determination that Indemnification is permissible.
However, if the determination of permissibliity is made by Independsnt
legal counsel, persocns specified by paragraph (c) shall evaluate the
reasonableness of expansas and may authorize indamniflcation.

8
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Advancing Expenges., Expenses incurred by an offiger or director in
defending a civil ar griminal proceeding may be paid by the Association in
advance of the final disposiian of such proceeding upen receipt of an
underizking. by or en behalf of such direcior or officer fo répay such
arnount if hé is-ultimately found not to be entitied to indemnification by the
Association pursuant to this sectlon. Expenses ingurred by other
employees and agents may be paid in advance upon such terms or
conditions that the Board of Directors deems appropriate,

Exclusivity: Exclusions. The Indemnffication and advancemert of
expenses provided pursuant to this section are not exclusive, and the
Association may make any other or further indemnification or
advancement of expenses of any of it directors, officers, employees, or
agents, under any bylaw, agreement, vote of sharehoklers or
disinterested directors, or otherwise, both as to action in his official
capacity and as %o action in another capacity while holding such office,
However, Indemnification or advancement of expenses shall not be made
to or an behalf of any director, officer, employee, or agent i a judgment or
other final adjudication estabiishes that his actions, or omissions to act,
were matenal to the cause of action so adjudicated and constitute:

(a) A violatlan of the criminal law, unless the director, officer,
employee, or agent had reasonable cause 1o believe his conduct
was lawful or had no ressonable cause to belleve bis conduct was
unlawful;

b)) A traﬁéacﬁon-fmm which the director, officer, employee, or agent
derivad an improper persona! benefit; or

(c)  Willful misconduct or a conselous disregard for the best Interests of

the Assoclation In a proceeding by or in the right of the Agsodialian
to procure: a fudgment In its favor or in a proceeding by or in the
right of the members of the Assaciation,

Continumng Effect. (ndemnification and advancement of expenses as
pravided In this section shall continue as, unless otherwise provided when
authorized or ratified, to 2 persan who has ceased to be a director, officer,
employae, or agent and shall inure to the benefit of the heirs, executors,
and administrators of such a parson, untess ctherwise provided when
authorized or ratified.

Application o Court. Notwithstanding the fallume of a Association tg
provide Indemnification, snd despite any contrary determination of the
Board or of the members in the specific case, a directar, officer,
employee. or agent of the Associaion who is o was a parly o &
proceeding may apply for indemnification or advancement of expenses, or
bath, to the court conducting the proceeding, to the circuit court, oF to
another court of campetent jurisdiction. On receipt of an application, the
court, after giving any notice that it considers necessary, may order
indemnification and advencement of expenses, Including expenses
incurred In seeking court-ondered indemnification or advancement of
axpenses, if if detarminas that:

{a) The director, officer, employee, or agent is entitled to mandatory
indemnification under subsection 11,3, in which case the court shall
also order the Association to pay the director réasonable sxpenses
Incurred in obtaining sourt-ordered indemnification or advancement
of expenses,

{p) The director, offitar, employse, or agent l& ented to
Indemnification or advancement of expenses, or both, by virtue of

-
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the exercise by the Assogiation of its power pursuant to subsection
1.7 or

(¢} The director, officer, employee, or agent is fairly and reasonably
entitled to indemnification or advanoement of expenses, or both, in
view of zll the relevant circumstances, regardless of whether such
poerson met the standard of conduct set forth In subsection 11.1,
subsection 11.2, or subsection 11.7. unless (a) a court of
compstant jurisdiction determines, after all available appeals have
been exhausted or not pursued by the proposed indemnitea, that
he did not act in good faith or acted In a manner he reascnably
believed to be not in, or opposed to. the best Intsrest of the
Association, and, with respect to any criminal action or proceeding,
that he had reasonable cause to believe his conduct was unlawful,
and (b} such court further specifically determines that
indemnification should be denied. The termination of any
proceeding by judgment, arder, setflement, conviction or upon a
plea of polo contenders or fts equivatent shall not, of itself, create g
presumption that the person did not act in good faith or did actin a
manner which he reasonably believed fo be nat in, or opposed la,
the best interest of the Association, and, with respect to any
¢riminal action or proceeding, that he had reasonable cause o
befieve that his conduct was unlawful.

11.10 Definitions. For purposes of this Article 11, the term "expenses” shall be
deemed to include attomays’ fees, including those for any appeals; the
term “liability” shell be deemed o Inciude obligatians to pay a judgment,
settlement, penalty, fine, and expenses actually and reasonably incurred
with respect to a proceeding; the term “proceeding” shall be deemed to
Ingude any threatened, pending, or completed action, suit, or other type
of proceeding, whether ¢lvil, ciiminal, administrative or investigative, and
whether formal or Informal;; and the term “agent” shall be deemed to
indude a volunteer; the tarm sarving at the request of the “Association” "
shall be deemed to Inciude any service as a director, officer, employee or
agent of the Assoctation that imposes duties on such persons,

11.11 Amgndment. Amything to the contrary hereln notwithstanding, no
amendment to the provisions of this Article 11 shall be appiicabls as to
any parly eligible for Indemnification hereunder who has not given his
prior written consent {o such amendment,

T

ARTICLE 12
BY.LAWS

The first By-Laws of the Assoclation shall be adopted by the Board of Dirsciors
and may be allered, amended or rescinded in the manner provided in the By-Laws and
the Declaration.

ARTICLE 12
AMENDMENTS

Amendments to these Articles shall be proposed and adopted In the following
manner:

13.1 Notice. Notice of 8 preposed amendment shall be Included in the notice
of any meating at which the propesed amendment 1s to be considered and
shall be otherwise given in the time and manner provided In the Act. Such
natice shall contain the propoged amendment or a summary of the
changss to be affecied thereby.

HO7000096787 3
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Adoption. Amendments shall be progosed and adopled in the manner

provided in the Act.

Developer Amendment. Notwithstanding anything herein contained to the
contrary, o the extent lawful, the Developer may amend thoze Articles
consistent with the provisions of the UDeclaration allowing cerain
amendments to be effected by the Developer alone.

Recording. A copy of each amendment shall be filed with the Secretary of ‘

State pursuant to the provisions of applicable Florda law, and a copy
cartified by the Secretzry of State shall be recorded in the public records
of Mlami-Dade County, Florida, with an identification on the first page
thereof of the book and page of sald publie records where the Detlaration
were recorded which contains, as an axhibit, the initial reconding of these
Articles.

ARTICLE 14
INITIAL REGISTEREDR OFFICE
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporgtion shall be at One Biscayne Tower,
Suite 2400, 2 South Biscayne Boulevard, Miami, Florida 33131, with the privilege of
hiaving its office and branch offices at other places within or without the State of Florida.
The initial registered agent at that address shall be Louis P. Archambault, Esq.

IN WITNESS WHEREOF. the 1ﬁcorpnrator has affixed his signature the day and

year set forth below. .

e

Louis F>Archambault, Incorparator

rslts conalrucion davelopmensiaits consmactan dewlopn{hrm - nra&upn mmp&&ﬁma&uu:
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