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ARTICLES OF INCORPORATION FILED

OF :
PALMCREST ASSOCIATION, INC. 98 APR 13 P2 18
SECRETARY OF STATE

TALLAHASSEE, FLORIDA

The undersigned incorporater, desiring fo form corporation not for profit under
Chapter 617, Florida Statutes, as amended, hereby adopts the following Articles of
Incorporation:

ARTICLE I
NAME

The name of the corporation shall be “PalmCrest Association, Inc.", which is hereinafier
referred to as the "Association”.

ARTICLE li
OFFICE

The principal office and mailing address of the Association shall be at 1005 South
Alhambra Circle, Coral Gables, Florida 33146, or at such other place as may be subsequently
designated by the Board of Direciors. All books and records of the Association shall be kept at
its principal office.

ARTICLE IIt
PURPOSES AND POWERS

The objects and purposes of the Association are fo preserve the values and amenities in
the Neighborhood for the benefit of the Members of the Association. The "“Neighborhood"
shall consist of that area berdered by S.W. 106t Street to the north, S.W. 77t Avenue to the
east, S.W. 112t Street fo the south, and U.S. Highway One to the west, but excluding: i) ail
commercially zoned or publicly owned lots therein; ii) that entire seclion known as
“ Arabesque”; iil) all lots located south of Canal C-100A and which do not abut either the canal
or the Kendall Toyota property.

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

The Association shall have ihe power io contract for the management of the
Association and to delegate fo the party with whom such contract has been entered into the
powers and dufies of the Association, except those which require specific approval of the
Board of Directors or Members.

The Association shall have all of fthe common law and statutory powers of a
corporation not for profit which are not in confiict with the terms of fhese Articles. The
Association shall alse have all of the powers necessary to implement the purposes of the |
Association and fo provide for the general healih and welfare of its membership.



For the purposes of these Arficles, the term *Lot" shall mean & lot or parcel, whether
improved or unimproved, within the Neighborhood.

ARTICLEIV
MEMBERS
Section 1. Membership. Every person or entity who is a record owner of a fee or

undivided fee interest in any Lot within the Neighborhood shall be a Member of the
Association, provided that any such person or entity who holds such interest merely as security
for the performance of an obligation shall not be a Member.

Section 2. Voting Rights. Except as provided below, Members shall be entitled to
one (1) vote for ecch Lot in which they hold the interests required for membership by Section 1
above. When more than one person holds such interest or inferests in any Lot, gll such persons
shall be Members, and the vote for such Lot shall be exercised as they among themselves
determine, but, in no event shall more than one (1} vote be cast with respect to any such Lot
Where two or more adjacent or contiguous Lots are owned by the same person(s) or enfity(s},
and such Lots are either unimproved or improved coflectively with only one primary structure,
such Lots shall be deemed a single “Lof” for the purposes of this Secfion.

Section 3. Meetings of Members. The By-Laws of the Association shall provide for an
annual meeting of Members, and may make provisions for regular and specicl meetings of
Members other than the annual meeting. The By-Laws shall provide for the percentage of the
total number of Members in good standing that shall be present or represented af said
meelings in order fo establish a quorum for the fransaction of business at any meeting of the
Members.

Section 4. General Maiters. When reference Is made herein, or in the By-Laws, Rules
and Regulations, management contracts or otherwise, o a maijority or specific percentage of
Members, such reference shall be deemed to be reference to a mdority 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 property, business .and gffairs of the
Association shall be managed by a Board of Directors, which shall consist of not less than three
(3) persons, but may consist of as many persons as the Board of Directors shall from time to fime
determine. A majerity of the directors in office shall constitute a quorum for the transaction of
business. The By-Laws shall provide for meetings of directors, including an annual meeting.




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

Directors of the Association, who shali hold office until the first annual meeting of Members and

ihereafter until qualified successors are duly elecfed and have taken office, shall be as follows:

Name s Address
BETTY_LYNN YOUNG o A 10621 S.W. 77th Court

Pinecrest, Florida 33156

Midl OLIVERA-WHEALTON _7772 S.W. 10460 Terrace
Pinecrest, Florida, 33156

CHARLES E. LOFGREN o 10751 S.W. 77% Court
Pinecrest, Florida, 33156

Section 3. Election of Members of Board of Directors. Except as otherwise provided
herein and except for the first Board of Directors, directors shall be elected by the Members of
the Associafion 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 vofing in the election and for
removal from office of directors. All directors shall be members of the Association or shall be
authoerized representatives, officers, or employees of corporate members of the Associatfion.

Secftion 4. Duration of Office. Members elected to the Board of Directors shall hold

office until the nexi succeeding annuci meeting of Members, and thereafter until qualified

successors are duly elected and have taken office. o

Secfion 5. Vacdncies. If a director elected by the general membership shall, for
any reason, cease o be a director, the remaining directors so elected may elect a successor
to fill the vacancy for the balance of the term.

ARTICLE VIl
OFFICERS

Section 1, Officers Provided For. The Association shall have a Presideni, a Vice
President, a Secretary and a Treasurer, and such other officers as the Board of Direcfors may
from time 1o time elect.

Section 2. Election and Appointment of Officers. The officers of the Association, in
accordance with any applicable provision of the By-Laws, shall be elected by the Board of
Direciors for terms of one {1) year and thereaffer until qudlified successors cre duly 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 filling vacancies and for the duties of the officers. The
officers may or may not be directors of the Association. A single individual may hold more
than one office. If the office of President shall become vacant for any reason, or if the
President shall be unable or unavdailable to act, the Vice President shall automatically succeed
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to the office or perform ifs duties and exercise its powers. If any office shall become vacant for
any reason, the Beard of Directors may elect or appoint an individual to fill such vacancy.

Section 3. First Officers. The names and addresses of the first officers of the
Association, who shall hold office until the first annual meeting of directors and thereafter until
successors are duly elected and have taken office, shall be as follows:

Name and Office _ Address
President:
BETTY LYNMN YOUNG _ 10421 S.W, 77t Court

Pinecrest, Florida 33156

Vice-President:

MM OLIVERA-WHEALTON , 7772 S.W. 106" Terrace
Pinecrest, Florida 33156
Secretary/Trecsurer:
CHARLES E. LOFGREN N 10751 S.W. 77th Court

Pinecrest, Florida 33156

ARTICLE Vill
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Arficles of
Incorporation. Such By-Laws may be altered, amended or repealed in the manner set forth in
the By-Laws.

ARTICLE IX
AMENDMENTS AND PRIORITIES

Section 1. Amendments. Amendments to these Ariicles of Incorporation shall be
proposed and approved by the Board. of Directors and thereafter submitted fo a meeting of
the membership of the Association for adoption or rejection {by affrmative vote of 66-2/3% of
the Members}, all in the manner provided, and in accordance with the notice provisions of,
Section 617.017, Florida Statutes.

Section 2. Prictities. In case of any conflict between these Articles of Incorporation
and the By-Laws, these Articles shall control..



ARTICLE X
INCORPORATOR

The name and address of the incorporator of this Corporation is:

Name : : -- Address
STEVEN HIBBE, ESQQ. S 1005 South Alhambra Circle

Coral Gables, Florida 33146

ARTICLE X1
INDEMNIFICATION

Section 1. The Associdation shall indemnify any person who was or is a parfy fo 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 {each, an "Indemnitee”} of the
Association, against liability incurred in connection with such proceeding, including any
appeal thereof, if he acted in good faith and in a manner he reasonably believed fo be in, or
not opposed to, the best interests of the Association and, with respect fo any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of
any proceeding by judgment, order, setlement, or conviction or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that the person did not
act in goed faith and in @ 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 to believe that his conduct was unlawful,

Section 2. The Association shall indemnify any person, who was or is a party to any
proceeding by or in the right of the Association fo procure d judgment in its favor by reason of
the fact that he is or was a director, officer, employee, or agent of the Association against
expenses and amounts paid in setilement not exceeding, in the judgment of the board of
directors, the estimated expense of lifigating the proceeding to conclusion, actually and
reasonably incurred in conneclion with the defense or sefflement of such proceeding,
including any appeal thereof. Such indemnification shall be autherized if such person acied in
good faith and in @ manner he reasonably believed to be in, or not opposed fo, the best
interests of the Association, except that no indemnification shall be made under this subsection
in respect of any claim, issue, or matfer as to which such person shall have been adjudged to
be liable unless, and only to the extent that, the court in which such proceeding was brought,
or any other court of competent jurisdiciion, shall determine upon application that, despite the
adjudication of liability but in view of all circumstances of the case, such person is fairly and
reasonably entifled to indemnity for such expenses which such court shall deem proper.

Section 3. To the extent that a direcior, officer, employee, or agent of the
Association has been successful on the merifs or otherwise in defense of any proceeding
referred to in sections 1 or 2 above, or in defense of any claim, issue, or matter therein, he shall
be indemnified against expenses actually and reasonably incured by him in connection
therewith.



_ Section4. Any indemnification under secfions 1 or 2, unless pursuant to a
defermination by a court, shall be made by the Association only as authorized in the specific
case upon a determination that indemnification of the director, officer, employee, or agenti is
proper under the circumstances because he has met the applicable standard of conduct set
forth in sections 1 or 2. Such determination shall be made: -

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

{b} Iif such a quorum is not obtainable or, even if obtainable, by mgjority voie 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 hot at the time parties to the proceeding:

{c) By independent legal counsel:

{i) selected by the Board of Direcfors prescribed in paragraph [a) or the
committee prescribed in paragraph (b); or

{ii) if o quorum of ihe Directors cannot be obtained for paragraph (a) and
the Commitiee cannot be designated under paragraph (b}, selected by mcjority vole
of the full Board of Directors (in which Directors who are parties may parlicipate); or

(iii) By a majority of the voting inferesis of the members of the Association
who were not pariies o such proceeding.

Section 5. Evalugtion of the reasonableness of expenses and authorizaiion of
indemnification shall be made in the same manner as the determination that indemnification is
permissible. However, if the determination of permissibility is made by independeni legal
counsel, persons specified by section 4(c} shall evaluaie the reasonableness of expenses and
may authorize indemnification.

Section é. Expenses incurred by an officer or director in defending a civil or eriminal
proceeding may be paid by the Association in advance of the final disposition of such
proceeding upon receipt of an underiaking by or on behalf of such director or officer fo repay
such amount if he is ullimately found not fo be entitled fo indemnification by fhe Associatlion
pursuant to this section. Expenses incurred by other employees and agenis may be paid in
advance upon such ferms or conditions that the Board of Direciors deems appropriate.

Section 7. The indemnification and advancement 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 iis directors, officers, employees, or
agents, under any bylaw, agreement, vote of shareholders 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 advancemeni of expenses shall not be
made to or en behalf of any director, officer, employee, or agent if a judgment or other final
adjudication establishes that his actions, or omissions to act, were material to the cause of
action so adjudicated and constitute:



{aq) A violation of the criminal law, unless the director, officer, employee, or agent
had reasonable cause to believe his conduct was lawful or had no reasonable cause to
believe his conduct was unlawful;

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

{c) williul misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association tc procure G judgment in its
faver or in & proceeding by or in the right of the members of the Association.

Section 8. Indemnification and advancement of expenses as provided in this
section shall confinue as, unless otherwise provided when authcrized or rafified, fo a person
who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of
the heirs, executors, and adminisirators of such @ person, unless otherwise provided when
authorized or ratified.

Section 9. Notwithstanding the failure of a Association to 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 party to a proceeding
may apply for indemnification or advancement of expenses, or both, to the court conducting
the proceeding, to the circuit court, or to another court of competent jurisdiction. On receipt
of an application, the court, after giving any notice that it considers necessary, may order
indemnification and advancement of expenses, including expenses incurred in seeking court-
ordered indemnification or advancement of expenses, if it determines that:

{c) The director, officer, employee, or agent is enfiled fo mandatory
indemnification under section 3, in which case the court shall also order the Association to pay
the director reasonable expenses incurred in obtadining court-ordered indemnification or
advancement of expenses;

(k) The director, officer, employee, or agenf is enfifled to indemnification or
advancement of expenses, or both, by virfue of the exercise by the Association of its power
pursuant to section 7; or

{c) The director, officer, employee, or agent is fairly and reasonably entitled to
indemnification or advancement of expenses, or both, in view of al the relevant
circumstances, regardless of whether such person met the standard of conduct set forth in
section 1, section 2, or section 11.7. unless (i) a court of competent jurisdiction determines, after
all available appedls have been exhausted or not pursued by the proposed indemnitee, that
he did nof act in good faith or acted in a manner he reasonably believed to be not in, or
opposed to, the best interest of the Association, and, with respect to any criminal action or
proceeding, that he had reasonable cause to believe his conduct was unlawful, and (i} such
court further specifically determines that indemnification should be denied. The termination of
any proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere
or its equivalent shall not, of iiself, create a presumption that the person did not act in good
faith or did act in @ manner which he reasonably believed fo be not in, or opposed fo, the



best interest of the Associafion, and, with respect to any criminal action or proceeding. that he
had reasonable cause to believe that his conduct was unlawiul.

Section 10. For purposes of this Arficle 11, the term "expenses” shall be deemed to
include attorneys' fees, including those for any appeals; the ferm "liability” shall be deemed fo
include obligations 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
include any threatened, pending, or completed action, suit, or other type of proceeding.
whether civil, criminal, administrafive or investigative, and whether formal or informal; and the
term "agent" shall be deemed to include a volunteer; the term "serving at the request of ihe
Association® shall be deemed to include any service as a director, officer, employee or agent
of the Associafion that imposes duties on such persons.

Secfion 11.  Anything to the contrary herein notwithstanding, no amendment o the
provisions of this Arficle X! shall be applicable as fo 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 be amended.

ARTICLE XII
REGISTERED AGENT

Until changed, Steven Hibbe, Esq. shall be the registered agent of the Association and
the registered office shall be at 1005 South Alhambra Circle, Coral Gables, Florida 33146.

IN WITNESS WHEREQF, the cforescid__incorpo@ has hereunto sef his hand this ilit_‘c‘:lcy

of AF’“': , 199

Steven Hibbe, Esq., In}cnseraq’ror



CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS
_ WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.
In compliance with the laws of Florida, the following is submitted:

First — That desiring fo organize under the laws of the State of Horida with iis principal
office, as indicated in the foregoing articles of incorporation, in the County of Dade, State of
Florida, the Association named in the said articles has named Steven Hibbe, Esq., located at
1005 South Alhambra Circle, Coral Gables, Florida 331446, as ifs statutory registered agent.

Having been named the statutory agent of said Association at the place designated in

this certificate, | am familiar with the obligations of that position, and hereby accept the same

and agree to act in this capacity, and agree to cofmply with the provisions of Florida law
relative to keeping the registered office open.

Name: Steven Hibbe
Registered Agent

AN
DATED this O day of
199K
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