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ARTICLES OF INCORPORATION

oF .
GB_ ESTATES HOMEOWNERS ASSOCIATION, INC.
fo

f=laat
The undersigned, for the purpose of forming a corporation
hereby adopt the
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not for profit puysuant to the laws of the State of Florida, does

ollowing Articles of Incorporation:

ARTICLE I
DEFINITIONS

The words and phrases used in these Articles of
Incorporation which are defined in the Declaration of Protective
Covenants, Conditions and Restrictions for GB Estates (the
"Declaration”) to.which these Articles of Incorporation will be
attached as an Exhibit, shall have the same meaning as such words
and phrases have in the Declaration, unless the cdntext provides
otherwise. The terms defined in the Declaration are incorporated
herein by reference.

ARTICLE IT
NAME AND ADDRESS o
The name of the corporation shall be GB ESTATES HOMEOWNERS
ASSOCIATION, INC., a Florida corporaticon not for profit, which is
hereinafter referred to as the "Associlation."™ The principal
place of business and mailing address of the Association shall
be: 3006 BAviation Avenue, Suite 2A, Miami,

Florida 33133.
ARTICLE III

PURPQOSES AND POWERS

The objectives and purposes of the Association are to own,

operate, manage, and administer those portions of real property,

and to perform those objectives and purposes, as are authorized
by the Declaration recorded (or to be recorded) in the Public
Records of Miami-Dade County, Florida, and amendments filed in
accordance therewith and as set forth in these Articles of
Incorporation and the Bylaws of the Association.

the net earnings,

The Association is not organized for profit and no part of
if any,
Estates Member or other Person.

shall irure to the benefit of any GB

The Association shall have the power to contrackt. for the
management of the Association and to delegate to the party with

whom such contract has been entered into the powers and duties of

the Association, except those which reguire specific approval of
the Board of Directors or GB Estates Members.

The Association shall have all of the common law and
statutory powers of a corporatiom not for profit which are not in
conflict with the terms of these Articles, the Bylaws oxr the
Declaration. The Association shall also have all of the powers
necezgary to implement the purposes of the Association and to
provide for the general health and welfare of ifts membership.
The Association is NOT a condominium association under:
Chapter 718, Florida Statutes.

ARTICLE IV

MEMBERS AND VOTING RIGHTS

Section 1. rs
of a fee interest in afy Lot which is or is at any time ‘made

Me

Every Person who is a record Owner
subject te the Declaration shall be a GB Estates Member of the
),

Instrument Prepared By:
Jorge L. Lopé&z—Garcia, Esq.
Jorge E. Rodriguez, Esq.
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Association, provided that any such Pergon who holds such
interest merely as a security for the performance of an
obligation shall not be a Member. Membership in the Association
and transfer thereof shall be upon such terms and conditions as
iz provided for in the Declaration, Bylaws or these Articles.

Section 2. Classes of Membership. The Asscciation shall
have two classes of voting GB Estates Members:

(a) Class 2. The Class A Members shall comsist of all
Owners of Lots subject to the Declaratiom, except the Class B
Member . - o : :

(b) asg B. The Class B Member is the Declarant.
Section 3. Voteg per Lot. Class A Members shall be

entitled to one membership interest and one vote for each Lot
owned; provided, however, when more than one Person holds title
to a Lot, all such Persons shall be GB Estates Members, and the
vote for such Lot shall be exercised as they among themselves
determine, but in no event shall more than cne vote be cast with
respect to any such Lot. The Class B Member shall be entitled to
five votes for each Lot owned. -

Section 4. Conversion of Clzdss B Membership Intevegts.
Class B membership shall cease and be deemed converted to Class A
memberships upon the happening of one of the following, whichever
first occurs (termination of.the "Class B Contrcl Period"):

(a) Three months after 90 percent of all the Lots indicated
ol the Site Plan, as same may be amended from time to
time, have been conveyed by Declarant to Lot Owners
other than Declarant or December 31, 2001 or

(b) At such earlier date as Declarant shall determine in
its sole discretion.

The Declarant shall be entitled to elect at least one member = =~ ~
of the Board of Directors of the Association as long as - :
Declarant holds for sale in the oxdinary course of business

at least five percent of the Lots. After. the Declarant
relingquishes control of the BAssociation, the Declarant may
exercise the right to vote any Declarant-owned voting .
interests in the same manner as any other member, except for -
purposes of reacquiring control of the Association or :
selecting the majority of the members of the Board of

Directors.

Notwithstanding anything provided herein, the Class B
membership shall exist until termination of the Class B
Control Period even though Declarant may not own any Lots.

Section 5. Multiple rship. -

{a) If there is more than one GB Estates Member with :
respect to a Lot as a result of the fee interest in such Lot T
being held by more than one Person, such GB Estates Members
collectively shall be entitled to only one vote. The vote of the
Owners of a Lot owned by more than one Person shall be cast by
the person ("Voting Member") named in a certificate gigned by all
of the Owners of the Liot, or, if appropriate, by properly
designated officers, partners or principals of the respective
legal entity, and filed with the Secretary of the Association,
and such certificate shall be valid until revcked by a subseguent
such certificate. If such certificate is not filed with the
Secretary of the Association, the vote of such Lot shall not be
considered.




(b) Notwithstanding the provisions of Section 5(a) above,
whenever any Lot is owned by a husband and wife, they may, but
ghall not be required to, designate a Voting Member. IL a proxy
or certificate designating a Voting Member is not filed by the
husband and wife, the following provisions shall govern their
right tc vote: -

{1) When both husband and wife are present at a
meeting, each shall be regarded as the agent and proxy of the
other for purposes of casting the vote for each Lot owned by
them. TIf they are unable to concur in their decision upon any
subject requiring a vote, they shall lose their right to vote on
that subject at that meeting.

(2) When only one spouse is present at a meeting, the
spouse present may cast the Lot vote without establishing the
concurrence of the other spouse, absent any prior written notice
to the contrary to the Association by the other spouse. In the
event of prior written notice to the gontrary teo the Association
by the other spouse, the vote. of said GB Estates Member shall not .
be considered.

(¢} When neither spouse is present, the person designated

in a proxy or certificate signed by either spouse may cast the .

vote, absent any prior written notice to the contrary to the el
Association by the other spouse or the desigmnation of a diffexent
Voting Member by the other spouse. In the evént of prior written
notice to the contrary to the Association or the designation of a
different Voting Member by the other spouse, the vote of said GB

Estates Member shall not be considered. . .

Section 6. Meetingg of GB Egtates Members. The Bylaws of
the Association shall provide for an annual meeting of GB Egtates
Members, make provigion for regular and special meetings of GB
Estates Members other than the annual meeting and set the gquorum
requirements for meetings of the GB Estates Members.

Section 7. Tr r o thecation. No GB Estates
Member may assign, hypothecate or transfer in any manner his
membership in the Association except as an appurtenance to his
Lot.

Section 8. Loss 6f Membership. Any GB Estates Member who
conveys or loses title to a Lot by sale, gift, judicial decree or
otherwise shall, immediately upon such conveyance or loss of . o
title, no longer be a GB Estates Member with respect to such Lot
and shall lose all rights and privileges of a GB Estates Membexr
resulting from ownership of such Lot.

ARTICLE V
CORPORATE ISTENCE

The Association shall have perpetual existence.

ARTICLE VI
BOARD OF DIRECTORS

Section 1. Managgement by Directors. The property, business
and affairs of the Association shall be managed by a Board of

Directors, which shall consist of not less than three persons and
no more than five persons. The number of Directors if in excess
of three persons shall be detexrmined by the membership. A
majority of the Directors in office shall constitute a quorum for .
the transaction of business. The Bylaws shall provide for . o
meetings of Directors.

Section 2.  Original Board of Directors. The names and B
addresses of the first Board of Directors of the Association, who :




ghall hold office until the first annual meeting of GB Estates
Members (which first annual meeting of the GB Estates Members
shall not occur until 1999) and thereafter until qualified
successors are duly elected and have taken office, shall be as

follows:
Name : dre
Jorge Ortega 3006 Aviation Avenue _ )
Suite 2A -
Miami, Florida 33133 o
Jack Kaplan 3006 Aviation Avenue
Suite 2A
Miami, Florida 33133
Eduardo Avila 3006 Aviation Avenue _
Suite 2A
Miami, Florida 33133
Section 3. Election of GB Estates Members of Board of o _
Directors. Except for the original Board of Directors, Directors

shall be elected by the GB Estates Members of the Association at

the annual meeting of the membership as provided in the Bylaws of

the Association, and the Bylaws may provide for the method of

voting in the election and for removal from office of Directors. )
All Directors and officers (other than the initial Directors who = .- .. -~
wmay be re-elected from time to time) shall be GB Estates Members

or shall. be authorized representatives, officers or employees of
Declarant. The election of Directors shall be by voting as

provided in accordance with the Bylaws. All persons nominated

for membership by Declarant, or its Voting Members to the Board

of Directors, shall be deemed to be an authorized representative,
officer or employee of Declarant. During the Class B Control CoL
Period, no Director need be a GB Estates Membex.

Section 4. Duration of Qffice. ~Persons elected to the
Board of Directors shall hold office until the next succeeding
annual meeting of GB Estates Members and thereafter until
qualified successors are duly elected and have taken office.

Section 5. ¥ neieg. If a Director elected by the general
membership shall for any reason cease to be a Director, the
remaining Directors so elected may elect a successor to fill the
vacancy for the balance of the unexpired term.

Section 6. Compefsation. Directors and cfficers, as such,
gshall receive no compensation for their services.

Section 7. Release of Certain Directors and Officers. Upon . -
the resignation of a Director who was ofi the original Board of
Directors, oxr a Director elected during such period of time that
Declarant holds a majority of the votes of the Association, or
upon the resignation of an Officer who was one of the original
Officers as designated in these Articles, or an officer of the . -
Association elected during such period of time that Declarant B
holds a majority of the votes of the Association, such
resignation shall operate to and shall remise, release, acquit,
satisfy and forever discharge such officer or Director of and
from any and all manner of action and actions, cause and causes
of action, suits, debts, dues, sums of money, accounts,
reckonings, bonds, bills, specialties, covenants, contracts,
controversies, agreements, promises, variances, trespasses,
damages, judgments, and executions which the Agdgociation or GB
EstalLes Members had, now have or hereafter have or which any
personal representative, successor, heir ox assign of the
Association or GR. Estates Members hereafter can, shall or may -
have against said Officer or Director foxr, upon or by reascn of
any matter, cause or thing whatsocever from the beginning of the
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world to the day of such resignation, except for such Director's
or officer's willful misconduct or gross negligence.

ARTICLE VII
OFFICERS

Section 1. Officer rovided sr. 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
to time elect. One person may not hold more than one office,
except for the offices of Secretary and Treasurer. During the
Class B Control Period, no officer need be a GB Estates Member.

Section 2. Election and Appointment of Officers. The
officers of the Association, in accordance with any applicable
provision of the Bylaws, shall be elected by the Board of
Directors for terms of one year and thereafter until gualified
successors are duly elected and have taken office. .The Bylaws
may provide for the method of voting irn the election, for the
removal from office of officers, for filling vacancies and for
the duties of the officers. -~ The President and Vice President
shall be Directors; other officers may or may not be Directors of
the Association. - If the office of Presgident shall become wvacant
for any reason, or if the President shall be unable or
unavailable to act, any Vice President shall automatically
succeed to the office or perform its duties and exercise its
powers. If any office other than that of the President shall
become vacant for any reason, the Board of Directors may appoint
an individual to £ill such vacancy until the next election of
Directors. i

Section 3. Firgt Officers. The names and addresses of the
firast officers of the Association, who shall hold office until
their successors are duly elected and have taken office, shall be
as follows: - : i

Qffice Name o Address
President Eduardo Avila . 3006 Aviation Avenue
Suite 2A -
Miami, Fleorida 33133
Vice President Jorge Ortega ) 3006 Aviation Avenue
Suite 2A
Miami, Florida 33133
Secretary/
Treasurer . Jack Kaplan . 3006 Aviation Avenue

Suite 24
Miami, Floxrida 33133

ARTICLE VIIXI
BYLAWS

The Board of Directors shall adopt Bylaws consistent with
these Articles of Incdrporation. Such Bylaws may be altered,
amended or repealed by the membership in the manner set forth in
the Bylaws.

ARTICLE IX
AMENDMENTS .

Section 1. Ma r o mendm . Amendments to these
Articles of Incorporation shall be proposed and approved by the
Board of Directors and thereafter submitted to a meeting of the
merbership of the Assocriation for adoption or rejection by the




same vote of the GB Estates Membership as reguired to amend the ) i
Bylaws, provided that no amendment shall be effective which would ’
affect the rights of the Class.B Member. without the approval of
the Class B Member, and no amendment shall be effective which
will adversely affect the rights of .any Institutional Mortgagee
without the prior written consent of such Iinstitutional
Mortgagee. No amendment shall be made to these Articles of ..
Incorporation which shall in any mannetr reduce, amend, affect or
modify the terms, conditions, provisions, rights and obligations
set forth in the Declaration. Any amendment to these Articles
ahall be filed.with the Secretary of State of the State of
Florida, and a certified copy of such amendment from the :
Secretary of State shall be recorded in the Public Records of the . -
County.

Section 2 Conflic¢t. 1In case of any conflict between these
Articles of Incorporation and the Bylaws, these Articles shall
control; and in case of any conflict between these Articles of
Incorporation and the Declaration, the Declaration shall control.

ARTICLE X
INCORPORATOR

The name and address of the incorporator to these Articles
of IncorpoFation are: S

Name - i dre
Eduardo Avila 3006 Aviation Avenue
Suite 2A ’

Miami, FL 33133

ARTICLE XTI
INDEMNIFICATION

Section 1. Indemnity. The Association shall indemnify any
Person who was or is a party or is threatened to he made a party
to any threatened, pending or contemplated action, or suit or
proceeding, whether civil, c¢riminal, administrative oxr R
investigative, by reason of the fact that he is or was a
Director, employee, officer or agent of thé Association, against
expenses (including attorneys' fees and appellate attorneys'
fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by him in connection with such action,
suit or proceeding if he acted in good faith and in_a manmner he
reasonably believed to be ifi or nof opposed to the best interest o
of the Association, and, with respect to any criminal action ox T
proceeding, had no reasconable cause to believe his conduct was
unlawful, except that no indemnification shdll be made .in respect
of any claim, issue or matter as to which. such person shall have =
been adjudged to be liable for gross negligence or misfeagance or -
malfeasance in the pérformance of his duty to the Association,
unless and only to the extent that the court in which such action
or suit was brought shall determine upon application _that despite
the adjudication of liability, but in view of all of the .
circumstances of the case, such Person. is fairly and reasonably
entitled to indemnity for such expenses which such court shall
deem proper. The termination of any actiomn, sult oxr proceeding
by judgment, order, settlement, conviction or upon a plea of nolo
contendere, or its eqguivalent, shall not of itself, create a
presumption that the Person did not act in good faith and in a
manner which he reasonably believed to. be_in oxr not opposed to
the best interests of the Association, and, with respect to any
criminal action or proceeding, had reasocnable cause to . believe
that his conduct was unlawful. ) :

Section 2. Expenses. To the extent that a Director,
officer, employee or agent of the 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 wmatter therein, he shall be indemnified against , .
expenses (including attorneys' fees, appellate attorneys' fees ST
and court costs) reascnably incurred by him in connection :
therewith.

Section 3. Approval. Any indemnification under Section 1
above (unless ordered by a court) shall be made by the
Association only as authorized in the specific case upon &
determination that indemmification of the Director, officer,
employee or agent is proper under the circumstances because he
has met the applicable. standard of conduct set forth imn Section 1
above. Such determination shall be made (a) by the Board of
Directors by a majority vote of a quorum congisting of Directors
who were not parties to such action, suit or proceeding, or (b)
if such gquorum is not obtainable, or, even if obtainable, if a
quorum of disinterested Directors so directs, by independent
legal counsel in a written opinicn, or by a majority of the GB
Estates Members.

Section 4. Advances. Expenses incurred in defending a
civil or criminal action, sult or proceeding may be paid by the
Association in advance of the final disposition of such action,
suit or proceeding as authorized by the Board of Directors in the
specific case upon receipt of an undertaking by or on behalf of
the Director, officer, employee or agent to repay such amount,
unless it shall ultimately be determined. that he is entitled to
be indemnified by the Association as authorized in this Article.

Section 5. Miscellaneous. The indemnification provided by
this Article shall not be deemed exclusive of any other rights to
which those seeking indemmification may be entitled under any
bylaw, agreement, vote of GB Estates Members or otherwise, both
as to action in his official capacity while holding such office
or otherwise, and shall continue as to a person who has ceased to
be a Director, officer, employee or _agent and shall inure to the
benefit of the heirs, executors and administrators of such
person.

Section &. Insurance. The Association shall have the power
to purchase and maintain insurance on behalf of any person who is
or was a Director, officer, employee or agent of the Associaticn, —
or is or was serving at the request of the Association as a : -
director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other entexprise, against
any liability asserted against him and incurred by him in any
such capacity, or arising out of his status asg such, whether or~
not the Association would have the power to indemmify him against
such liability under the provisions of this Article. -

ARTICLE XIXI
INITIAL REGISTERED OFFICE ADDRESS
AND E_OF REGISTERED AG

The initial registered office of this corporation shall be S
at 777 Brickell Avenue, Suite 950, Miami, Florida 33131, with the
privilege of having its office and branch offices at other places
within or without the State of Florida. The initial registered
agent at that address shall be Jorge E. Rodriguez.

ARTICLE XIII
DISSOLUTION ] _

The Association may be dissolved, consistent with the
applicable provisions of Florida Statutes, upon petition having
the assent given in writing and signed by not less than three-
fourthe of each class of GB Estates Members. Upon dissolution of
the Association, other than incident to a merger or consolida-
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tion, the assets of the Associaticn shall be disposed of in
accordance with Florida law.

ARTICLE XIV
NO STOCK OR DIVIDENDS

There shall be no dividends to any of the GB Estates
Members. This Association shall not issue shares of stock of any
kind or nature whatscever. -

IN WITNESS WHEREOF, the incorporator has hereunto set his
hand this day of September, 1998. ’ . .

EduWa 7

STATE OF FLORIDA )
) S8
COUNTY OF MIAMI-DADE)

The foregoing instrument was acknowledged before me this.j{f(
day of September, 1998, by Eduardo Avila, who is personally known
to me or who has produced as
identification and who did not take an oath.

NOTARY PEB}«C’, te of

Florida

My Commi gt “”";'". I bet 4, 2004
B Wmmmmwﬁmmm




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMTING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is
submitted:

That desif¥ing to operate under, the laws of the State of

Florida with its principal office, as indicated in the foregoing
Articles of Incorporation, at the City of Miami,

County of Dade,
State of Florida, GB Estates Homeownersg Association, Irc., the
corporation named in said Articles has named Jorge E. Rodriguez,
777 Brickell Averue, Suite 950,

Miami, Florida 33131, as its
statutory registered agent. .

Having been named the statutory agent of the above

corporation at the place designated in this certificate, T hereby
accept the same and agree to act in this capacity, and agree to
comply with the provisions of Florida 1 atyjve t
registered office open.

eeping the

TTT""ﬁ:____) . _
ez Pl

Jorge E. Rodrigu

DATED this 5&2{ day of September, 1398.

WO IASSVIY 1IN

R‘i‘?OlWSjrlg JUTjREHEN

LG Hd 6 43586
gaud

q
3

Y

loyola\articles.pr




