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ARTICLES OF INCORPORATION
OF =
STRITTER ESTATES 8

HOMEOWNERS' ASSCCIATION, INC.

The undersigned incorporator, desidng to form a comoration not for profit under Chapter 617, Florida Statules, as
amended, heraby adop!s the following Articles of incorporation:

ARTICLE!
NAME

The name of the corporation shall be the STRITTER ESTATES HOMEQWNERS' ASSOCIATION, INC., which Is
hereinafter referred to as the "Asseciation”.

ARTICLE Nl
OFFICE

The principal ofice and maling address of the Association shall be at 8100 S.W. 57th Avenue, Miami, Florida 33156,
or at such other place as may be subsequently designated by the Board of Directors. Al books and records ol the Association
shalt be kept at lts principa! office.

ARTICLE
PURPOSES AND POWERS

The objects and pumpases of the Assaclation are those objects and purposes as are authorized by the Declaration of
Covenants and Restrictions for Stritter Estates recorded {or to be recorded) In the Public Records of the County, as hereafter
amended andfor supplemented from time to lime (the "Declaration®). The further objects and purposes of the Assoclation are to
preserve the values and amenities in the Neighborhood and 1o maintein the Common Properties thereof for the benefft of the
Members of the Association.

The Association is omanized not for profil and no part of the net eamings, if any, shall inure to the benefit of any
Member or individual person, firm or corporation.

The Association shall have the power 1o contraci for the management of the Association and to delegate to the party
with whom such contract has baen entered into (which may be an affiliate of the Developer) the powsrs and duties of the
Association, sxcept those which require specific approval of the Board of Direcfors or Members,

The Association shall have ail of the commeon law and statutory powers of a corporation not for profit which are notin
conflict with the terms of these Articles and the Declaration above identified. The Association shall also have all of the powers

necessary to implement the purnoses of the Association as set forth in the Declaration and to provide for the general health and
welfare of its membership. )

Definitions set forth in the Declaration are incerporated hereln by this reference.

ARTICLE IV
MEMBERS
Section 1. Membership. Every person or entity who is a record owner of a fee or undivided fee interest in any

Lot shall be a Member of the Association, provided that any such parson or entity who holds such interest merely as security for
the parformance of an obligation shall not be a Member,
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Section 2. Voling Rights, The Association shall have two {2) classes of voting membership:

Class A. Class A Members shall be all those Owners as defined in Section 1 above with the exception of the
Daveloper (as long as the Class B Mambership shall exist, and thersafter the Developer shall ba a Class A Memberto
the extent it would otherwise qualify). Except as provided below, Glass A Membars shall be entitied lo one (1) vote for
each Lot in which they hold the interesis required for membership by Section 1 above. When more than one person
holds such inferest or interests In any Lot, all such persons shall be Members, and the vote for such Lot shall be
exercised as they among themselves determine, bul in no evant shall more than one (1) vote be cast with respect to
any such Lot.

Class B. The Class B Member shall be the Developer. The Glass B Member shall be entitled to one (1) vote,
phus twa (2) vates for each vote entilled to be casl in the aggregate at any time and from time 10 ime by the Class A
Members. The Class B membership shall cease and terminate ninety (90) days after the last Lot within the
Neighborhood has been sold and conveyed by the Developer {or its afiifiates), or sooner at the election of the
Developer (the "Transition Date”), whareupon the Class A Members shall be obligated to elect the Board and assume

_ control of the Associalion.

Section 3. Meetings of Membars. The By-Laws of the Asscciation shall provide for an annual meeting of
Members, and may make provisions for regular and speclal meetings of Members olher than the annual meeting. A quorum for
the transaction of business at any meseting of the Membars shall exist if 33-1/3% of the tolal number of Members in good
standing shall be present or represented at the meeting,

Section 4. General Mattars. When referance Is made herein, or in the Declaration, By-Laws, Rules and
Regulations, management contracls or otherwise, o @ majority er specific percentage of Members, such reference shall be
deemed to be referance to & majority or specific percentage of the votes of Members and not of the Members themselves,

ARTICLEV
CORPORATE EXISTENCE

The Association shall have perpetual existence.

ARTICLE VI
BOARD OF DIRECTORS

Section 1. Management by Directors. The propetty, business and affairs of the Association shall be managed
by a Board of Directors, which shall consist of rol less than three (3) persons, but may consist of as many persons as the Board
of Directors shall from tima to time determine. A majority of the directars in office shall constitute a quorsm for the transaction of
business. The By-Lews shall provide for meetings of directors, incliding an annual meeting.

Section 2, Qriginal Board of Directors. The names and addresses of the first Board of Directors of the

Association, who shail hold office untl] the first annual meeting of Members and thereafter untit qualified successors are duly
elected and have taken office, shali be as follows:

\

Ariclas of Incomoration
.2.
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Name Address

Frank Mendez 9100 S.W. 57th Avenue
Pinecrest, Florida 33156

Luis Boschetti 1200 Ponce De Leon Boulavard
1% Floor

Coral Gables, FL 33134

Jose Boschetti 1200 Ponte De Leon Beulsvard
1 Floor
Cora! Gables, FL. 33134

Seclion 3. Election of Members of Boarg of Direcigrs. Except as otherwise provided herein and excepl for the
first Board of Directors, directors shall ba elscted by the Members of the Association at the annual meeting of the membership
as provided by the By-Laws of the Association, and the By-Laws may provide for the method of voting in the election and for
temaval fram office of directors, Al directors shall be members of the Association or shall be authorized reoresentatives,
officers, or emplayees of corperate members of the Association, ar designees of the Developer. Notwithstanding anything.
herein contained to the contrary, from and afler the Transition Date, Members olher than the Developer shall be enfitied to elect
at leasl a majority of the members of the Board of Direclors of the Agsociation; provided, however, that as long as he Daveloper
holds for sale in the erdinary course of business not less than five percent (5%) of the Lots, the Devsloper is entitled ‘o elect at
laast ona member of the Board.

Section 4. Duraticn of Office. Members elected to the Board of Direciors shall hold office until the next

succeeding annual meeting of Members, and thereafier until qualified successors are duly elecled and have taken office.
Section 5, Vacancigs. If a director elected by the general membership shall, for any reason, ceass {0 be a
director, the remaining directors so elected may elect a successor o fill the vacancy for the balance of the term.
ARTICLE VI
OFFICERS
Seclion 1. Qfficers Provided For. The Association shall have a President, a Vice President, a Secretary and a

Treasurer, and such other officers as the Board of Directors may from time o time elect.

Section 2, Elgction and Appolntment of Oificers. The officers of the Association, in actordante with any .
applicable provision of the By-Laws, shall be elacted by the Board of Directors for terms of one (¥) year and thereafter until
qualified successors are duly elecled and have taken office. The By-Laws may provide for the method of vating in the election,
for tha removal from office of officers, for filling vacancies and for the duties of the officers. The olficers may or may not be
directors of the Association, il the office of President shalf become vacant for any reason, or if the President shall be unable or
unavailable to act, the Vice President shall automatically succeed to the office or performn its duties and exercise its powers. |f
any office shall becoms vacant for any reason, the Board of Directors may alect or appaint an individual to fil such vacancy.

Seclion 3, Firsi Officers. The names and addrasses of the first officers of the Association, who shali hold office
until the first annual meeting of direciors and thereafer until successors are duly elecled and have taken office, shall be as
follows:

Articias of Incorporolion
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Namg and Ofice Address
Presi
~ Frank Mendez 8100 S.W. 57th Avenue
Pinecrest, Florida 33156
Vige President:
Jose Boschetli 1200 Ponce De Leon Boulevard
1% Fioor

Coral Gables, FL 33134
Secretary/Treasurer:
Jose Boschetti 1200 Ponce De Leon Boulevard
1" Floor
. Coral Gables, FL. 33134
Assistant Secretary f Assistant Treasurer:
Luis Boschatti 1200 Ponce De Leon Boulgvard
t# Floor
Corzl Gables, FL 33134

ARTICLE VIII
BY.LAWS

The Board of Direclors shal! adopt By-Laws consistent wilh these Articles of Incorporation. Such By-Laws may be
altered, amended or repealed in the manner set forth in the By-Laws.

ARTICLEIX
AMENDMENTS AND PRIORITIES

Sectlion 1. Amendments. Amendments to these Arlicles of incorporation shall be proposed and appreved by
the Board of Directors and thereaer submitted to a meeting of the membership of the Association for adoption or rejection {by
affirmative vote of 66-2/3% of the Members), all in he manner provided, and in accordance with the notice provisions of,
Section 617.017, Florida Statules. .

Section 2. Prioritias. in case of any conflict between these Anlicles of incorporation and the By-Laws, these

Articles shall control; and in case of any conflict between these Arlicles of Incorporation and the Declaration, the Declaration
shall control,

ARTICLE X
INCORPORATOR

Articles of Incoporation
-}~
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The name and address of the incorporater of this Carporation is:
NAME ADDRESS
Frank Mendez ) 9100 5.W. 57th Avenue
Pinecrest, Florida 33156
ARTICLE X
INDEMNIFICATION
Section 1. The Association shall indemnify any person who was or is a parly lo any proceeding (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 agent (sach,
an "indemnitee”} of the Association, against fiability incurred in connection with such praceeding, insluding any appeal thereof, i
he acted in good faith and in @ manner he reasonably believed to be in, or nol opposad 1o, the best interests of the Association
and, wilh respect to any criminal aclion or proceeding, had no reasonable cause 1o befiave his conduct was uniawfl. The
termination of any proceeding by judament, order. seftlement, or conviction or upon a plea of nolo contendere or Its equivalant
shall not, of itself, creste a presumption ihat the person did not actin good failh and in 2 manner which he reasonably believed
to be in, or not opposed to, the best interests of the Association or, with respect to any criminal action or proceeding, had
reasonable cause 1o believe that his conduct was unlawful,

Saction 2. The Association shall indemnify any person, who was or is a party lo any proceeding by or in the
right of the Association to procure a judgment in its favor by reason of the fact that he is or was a director, officar, employee, or
agent of the Assoclation against expenses and amounts paid In setlement not exceeding, in the judgment of the board of
directors, the estimated expense of liligating the proceeding to conclusion, actually and reasonably incured in connection vith
the defanse or settlement of such proceeding, including any appeal thereof. Such indemnification shall be authorized if such
person acted in good faith and in a manner he roasanably believed lo be in, ar not apposed to, the best intsrests of the
Assaciation, excapt that no indemnification shall be made under this subsection in respect of any claim, issue, or matter as lo
which such person shell have bean adjudged to be liable unless, and only to the extent that, the court in which such procesding
was brought, or any other court of competent jurisdiction, shall determine upon application that, despite lhe adjudication of

Hiability but in view of all circumstances of the case, such person Is falily and reasonably entitied 10 indemnity Jor such expenses
which such court shali deem proper.

Saclion 3. To the extent that a direclor, otficer, empioyes, or agent of the Assoclation has been successful on
the merits or otherwise In defense of any procaeding refarred to in sections 1 or 2 abave, or in defense of any ¢laim, issue, of
matter therein, he shall be indemnified against expenses actually and reasonably incurred by him in connection therewith,

Seclion 4, Any indemnification under sections 1 or 2, unless pursuant {0 a delermination by a court, shall be
made by the Association only as suthorized in the specific case upon a determination that indemnification of the director, officer,
empioyee, or agent Is proper under the clrcumstances becauss he has met the applicable standard of conduct set forth in
secfions 1 or 2. Such determination shall be made:

{a) By the board of directors by a majority vote of a quorum consisting of dirgctors who were not parties to such
proceeding;

(b if such a quorum is not obtainable or, even If oblzinable, by majority vote of a Committee duly designated by
the Board of Directors (In which directors who are parties may participate) consisting solely of two or more Directors nol at the

Articles of Incorporation
-5-
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time parties to the proceeding;
(c) By independent legal counsel:

)] selected by the Board of Directors prescribed in paragraph (a) or the committze prescribed in
paragraph {b); or

(W if a quorum of the Directors cannot be obtained for paragraph {a) and the Committee cannot be
designaled under paragraph {b), selecled by majority vole of the full Board of Direclors {in which Direclors who are
parties may participate): or

(i) By a majority of the voting interests of the members of Ihe Association who were not parties 1o such
proceeding.

Seclion 5. Evaluation of the reasonablaness of expanses and authorization of indemnification shall be made in
the same manner as the defermination that indemnification Is permissible. However, if the determination of penmissibility is

made by Independent legal counsel, persons specified by section 4{c] shall evaluate ihe reasonabieness of expenses and may
authorize indemnification.

Section 6. Expanses incurred by an officer or director in defending a ¢ivil or criminal proceeding may be pafd by
the Associalion in advance of the finat dispasition of such proceeding upon recelpt of an undertaking by or on behall of such
director or officer to repay such amount if he is ultimatsly found net to be entilled to indemnification by the Association pursuant
1o this section, Expenses incurred by other employees and agents may be paid in advance upon such terms or condilions that
the Board of Directors deems appropriale.

Seclion 7. The indemnification and advancement of expenses provided pursuant to this section are not
axclusive, and the Association may make any ofher or further indemnification or advancement of expenses of any of its
directors, officers, employees, or agenls, under any bylaw. agresment, vote of shareholders or disinterested directors, or
otherwise, both as to action in his official capacity and as to action in another capacity while helding such office. However,
indemnification or advancement of expenses shall nol be made to or on behalf of any director, officer, employes, or agent il a
judgment or other final adjudication establishes that his aclions, or omissions 1o acl, were material fo the cause of action so
adjudicated and constitute:

{a) A violation of the criminal law, uniess the director, officer, employee, or agent had teasonable cause to
believe his conduct was lawfut or had no reasonable cause to believe his conduct was untawful;

{b) A lransaction from which the director, officer, employee, or agent derived an improper personal benefit; of

{©) Wiliiul misconduct or a consclous disregard for the best interests of the Association in a procaeding by or In

the right of the Assoclation to proture a judgment in its favor or in a proceeding by or In the Aght of the members of the
Agsociation.

Section 8. indemnification and advancement of expensas as provided in this section shall conlinue as, uniess
ctherwise provided when autharized or ratified, to a person who has ceased to be a director, officer, smployee, or agent and

shall inure lo the benefit of the heirs, execulors, and administrators of such a person, unless otharwise provided when
authorized or ratified.

Articles of incorpoiation
vbe
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Section 8. Notwithstanding the fallure of a Association 1o provide indemnification, and despite any contrary
determination of the Board or of the members in the specific case, a director, officer, employee, or agent of the Association who
Is or was a parly lo & proceeding may apply for indemnification or advancement of expenses, or both, to the coud conducting
the proceeding, 1o the circult court, or to another court of compelen! jurisdiction. On receipt of an application, the court, after
giving any nofice that it considers necessary, may order indemnificetion and advencement of expenses, including expenses
incurred in seeking court-ordered indemnification or advancemenl of expenses, if it determines that;

{a) The director, officer, employee, or agent is entifed to mandatory indemnification under section 3, In which
case the court shall also order the Association to pay the director reasonable expenses incurred In obtaining court-orderad
indemnification or advancement of expenses;

{b) The director, officer, employee, or agent is entilled to indemnification or advancement of expenses, or both,
by vidue of the exercise by the Association of its power pursuant to section 7; or

(e The director, officer, smployes, or agent is faily and raasonably entitled i indemnification or advancement of
expenses, or both, in view of all the relevant circumstances, regardless of whether such person met the standard of conduct set
forth in section 1, section 2, or section 7. uniess () a court of competent jurisdiction delermines, afler all avallable appeals have
teen exhausted or nol pursued by the proposed indemnitee, that he did not acl in good faith or acled in a manner he
reasonably belisved 1o be nol in, or opposed to, the best interast of the Asscciation, and, with respact to any criminal action or
proceeding, that he had reasonable cause lo belisve his conduct was uniawful, and (ji) such court further specifically determines
that indemnification should be denled. The termination of any proceeding by judgment, order, settlement, conviction or upen a
plea of nolo contendere or its equivalent shall not, of iself, create a presumption that the parson did not act in good faith or did
act In @ manner which he reasonably believed to be not in, or cpposed to, the best interest of the Association, and, with respect
to any criminat action or proceeding, that he had reasonable cause to befieve thal his conduct was unfawful.

Section 10. For purposes of this Article X1, the term "exponses' shall be deemed lo include atiomeys’ fees,
Including those for any appeals; the {erm "fiability” shall be deemed io include obligations fo pay a judgment, setflemant,
pensity, fine, and expenses actually and reasonably incumed with respect to a proceeding: the term “proceeding” shall be
deemed to include any threatened, pending, or completed action, suit, or other type of proceeding, whether civil, ¢riminal,
administrative or investigative, and whether formal or informal; and the ferm "agent” shall be deemed to include a voluntesr, the
ferm "serving at the request of the Association” shall be deemed fo include any service as a director, officer, employee or agent
of the Associalion that imposes dulies on such persons,

Section 11. Anything to the contrary herein notwithslanding, no amendment to the provisions of this Asticle XI
shall be applicable as to any party eligible for Indemnification hereunder who has not given his prior written consent to such
amendment.

Section 12. The provisions of this Article X| shall not ba amended,

Articies of Incomporation
e
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Dec 09 E008 B:40 PIONEER INTER DEVELOPHMENT 305EB21824

ARTICLE XUl
REGISTERED AGENT

g2

The initial registered office of this corpotation shall be al 9100 S.W, 57th Avenue, Miami, Fiarida 33156, with
the privilege of having ita offica and branch ofMices at other places within or without the State of Forids. The intial
regisiered agont o that address shall be Frank Mendez,

2]
IN WITNESS WHEREOF, the aforesaid incofporstor has hersuna ot his hand ihjs é’, day of Decamber,
2008, ; . g 5

MEA 177,525,633v2 13-9-00

fﬁnk Mandez, incarporator

Articies of iInconsomtion
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN
THIS STATE, HAMING AGENT UFON WHOM PROGESS MAY BE SERVED.

in mmpliaﬁ:ewﬂh the lawe of Florlds, the following is submitted: *

First — That dusiringJ to organize under the taws of the State of Flarida with s principal office, as indicated In
the Yoregoing articles of incorporation, in the County of Mismi-Dade, State of FloAda, the Assosiation named In the
sald articlas has named FRANK MENDEZ, tocatad 2t 9100 S.W. 57t Avenue. Miami, Florida 33155, a5 itz statutory
registered agent '

Having been namad the stolutory agon! of sald Associalion ol the place desighated in this cetificate, | am
famillar with the obligations of that posiion, and hemby accep! the same and agree o act In this capachly, and
agree to comply with the provisions of Florida kaw relative t keeping tha regi

2.4
hk Mendez, Reg:stemd Aﬁanl

DATED this L day of December, 2008

MR F7T,528,09502 12-0-08
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