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ARTICLES OF INCORPORATION FOR TALL AHASSEE, FLORIDA

THE CA £ DECCO TEL CONDOM UM ASS LATION, INC.

The undersigned incorporator, for the purpose of forming a corporation noi for profit
pursuant to the laws of the State of Florida, hereby adopts the following Articles of Incorperation:

ARTICLE 1
NAME

The name of the corporation shall be THE CARLYLE DECO HOTEL CONDOMINIUM
ASSOCIATION, TNC. For convenience, the corporation shall be referred to in this instrurment as the
“«Aggocintion,” these Articles of Incorporation as the “Articles,” and the By-Laws of the Association
as the "By-Laws”. The principal office and mailing address of the Association shall be at 1250
Ccean Drive, Miami Beach, Miami-Dadec County, Florica 33139 or at such other place as may be
subsequently designated by the Board of Directors. All books and records of the Association shall be
kept at its principal office or at such other place ag may be permitted by the Act,

ARTICLE 2
PURPOQSIT

The purposc for which the Association is organized is to provide an entity pursuant lo the
Florida condominium Act as it exists on the date hereof (the “Act™) for the operation of that certain
condominium located in Miemi-Dade County, Florida, and known es THE CARLYLE DECC

HOTEL CONDOMINIUM (the "Condominium").

ARTICLE 3
DEFINITIONS

The t2rms used in these Articles shall have the same definitions and meanings as thase set
forth in the Declaration of the Condominium to be recorded in the Public Records of Miami-Dade
County, Florida, unless herein provided to the contrary, or unlesa the context otherwise requires.

ARTICLE 4
POWERS

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

4.1 Gepgral. The Association shall have all of the common law and siatutory powers of'a
corporation not for profit under the Laws of Florida that are not in conflict with the provisions of
these Articles, the Declaration, the By-Laws or the Act.

4.2 Enumeration. The Association shall have all of the powers and duties set forth in the

Act, and all of the powers and dutics reasonably necessary to operate the Condominium pursuait te
the Declaration end as more particularly described in the By-Laws, as they may be amended from

time to time, including, but not limited to, the following:

(@) To inake and collect Assessments (including Special Assesaments) and other
charges against members as Unit Owners, and to use the proceeds thereof in the exercise of its

powers and duties,
(b) To buy, own, operate, lease, scll, trade and mortgage botl real and personal
propevty.
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(c) To maintain, repair, replace, reconstmet, add to and operate the Condormininom
Property, and other properiy acquired or leased by the Association.

() To purchase insurance upon the Condominium Property and insurance for the
protectiont of the Association, its officers, directors and Unit Owners.

(=} Te make and amend reasonable rules and regulations for the maintenance,
conservation and use of the Condominium Property and for the health, comfort, safety and welfare of
the Unit Owners.

) To approve or dsapprove the leasing, transfor, ownership and posscssion of
units as may be provided by the Declaration.

() To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and reguniations for the use of the Condominium Property.

{h} To contract for the management and maintenance of the Condominium
Property and to authorize a manapement agent (which may be an affiliaie of the Developer) to assist
the Asspciation in cerrying out its powers and duties by performing such functions ag the submisgion
ol proposals, collection of Assessments (including Special Assessments), preparation of records,
enforcement of rules and maintenance, repair and replacement of the Common Elements 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 dutizs granted by the Condominium Act,
including, but not limited to, the malring of Assessments, promulgation of rules and execution of
coniracts on behalf of the Agsociation.

4] To employ personnel to perform the services required for the proper operation
of the Condominium.

4} To execciute all documents or consents, on behalf of all Unit Owners (and their
mortgagees), required by all povernmental and/or quasi-governmental agencles in connection with
land use and development matters (including, without limitation, plats, waivers of plat, unities of
title, covenants in lien thereof, ete.}), and in that regard, each Owner, by acceptance of the deed to
such Ovwmer's Unit, appoints and designates the Board of Directors of the Association as such
owmner's agent and attorney-in-face to executs, any and all such documents of consents.

4.3 Condominium Property. All funds and the title 1o all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the members in accordance
with the provisions of the Declaration, thase Atticles and the By-Laws.

4.4 Digiribution of Income: Dissolution. The Association shall meake no distribution of

income to its members, directors or officers, and upon dissolition, all assets of the Association shall
be transferred only to another non-profit corporation or a public agency or as otherwise authorized by
the Florida not for Profil Corporation Statute.

4.5 Limitgtion. The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hereof and of the Declaration, the By-Laws and the Act, provided
that in the cvent of conflict, the provisions of the Act shall control over those of the Declaration and
By-Laws.
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ARTICLE S

MEMBERZ

5.1 Membershits. The rnembers of the Association shall consist of all of the record title
owners of Units in the Condontiniurm from time to time, and afier termination of the Condominium,
shall also consist of those who were members at the time of such termination, and their successors
and assigns.

5.2 Assignment. The share of a member in the funds and assets of the Association cannot
be assigned, hypothecated or transferred in any manner except as an appurtenance to the Unit for
which that share is held.

5.3 Yoting. On all matters upon which e membership shall be entitled to votie, there
shall be only oue vote for each Unit, which vote shall be exercised or cast in the manner provided by
the Declaration and By-Faws., Any pergson or entity owning more than one Unil shall be entitled to
one vole for cach Unit owned,

5.4 Meogtings. The By-Laws shall provide for an aumual mecting of members, and may
make provision for regular and special Meetings of members other than the anmual meeting.

ARTICLE &
CTERM OF EXISTENCE

The Associarion shall have perpetual existence.

ARTICLE 7
INCORTORATOR

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

NAME David Shear

ADDRESS /o Fieldstone Lester Shear & Dsnbeare, LLP
201 Allwmmbra Circle,
Suite 601

Coral Gables, Florida 33134

ARTICLE 8
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Association at its first meetinig following the annual meeting of the members of the Association 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 unti] their successors ate designhated by the
Board of Directors are as follows:

President: Panl Anton
60 Curtiermill Road
Suite 308

Grezat Neck, NY 11021
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Vice Presideni/Secrelary: Steven Boughner

60 Cuttermill Road
Suite 308
Greatl Neck, NY 11021

Treasurer: Michael Groothuis
60 Cuttermill Road
Suite 308
Great Neck, INY 11021

ARTICLE 9
DIRECTORS

9.1 Number and Oualification. The property, business and affairs of the 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 consisi of not less than three (3} directors. Directors, other than
designee of the Developer, must be members of the Association.

9.2 Duties and Powers. Al of the duties and powers of the Assaciation Existing under
the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board
of Directors, its agents, contractors or employees, subject only to approval by Unit owners when such
approval 1s specifically required.

9.3 Election. Removal. Directors of the Association shall be clected at the annuat
meeting of the members in the manner determined by and subject to the qualifications set forth in the
By-Laws. Directors may be removed and vacancies on the Board of Directors shall be filled in the
manner provided by the By-Laws.

o4 Tem of Developer's Rirectors. The Developer of the Condominium shall appoint the
members of the first Board of Directors and their replacements who shall hold office for the periods

described in the By-Laws.

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

Paul Anton

60 Cuttermill Road
Suite 308

Great Neck, NY 11021

Steven Boughner

60 Cuttermill Road
Suite 308

Great Necle, NY 11021

Michael Groothius

60 Cuttermill Road
Suite 308

Great Neck, NY 11021
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2.6 Stondards. A Director shall discharge his duties as a divector, including any duties as
a member of a Commitiee: in good faith; wilh the care an ordinary prudent person in # like position
would exercise under Similar circumstances; and in a manner reasonably believed to be in the best
interests of the Association. Unless a Director has knowledge concemning a matter in Question that
makes reliance unwarranted, a Dirccor, in discharging his duties, may rely on information, opinions,
reports or siatements, including financial statements and other data, if prepared or presented by one
or more officers or employees of the Association whom the Director reassonably believes to be
reasonable and competent in the manners presented; legal counsel, public accountants or other
persons as to matters the Director reascnably believes are within the persans’ professional or expert
competence; or a Committes of which the Director is not a member if the Director reasonably
Lelieves the commiltes merits confidensce. A Director is not liable for any action taken as a director,
or any failure to take action, if he performed the duties of his office in complance with the foregoing

standards.

ARTICLE 10
INDEMNIFICATION

101 Indemaily. The Association shall indemnify any person wlhio wes or is & parly to any
proceeding by reason of the fact that he is or was a director, emaployee, officer, agent or commitiee
member (each, an "EIndemnitec”) of the Association, against liability incuted by him in connection
with such procecding, unless (&) a court of competent jurisdiction determines, after all available
appeals have been exhausted or not pursued by the proposed indemnites, that he did not actin good
faith or acted in a manner he reasonably believed to be not in, or opposed 1o, the best interest of the
Association, and, with respect to any criminal action or procecding, that he had reasonable cause to
believe his conduct was unlawfil, and (b) such court further specifically detenmines thar
indemnification should be demied. The termination of any proceeding by judgment, order,
settlement, conviction or upon a plea of nole contenders or its equivalent shall not, of itself , create a
presumption that the person did not act in goed faith or did act in a manncr which 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, tliat e had reasonable cause to believe that his conduct was unlawful.

10.2 omnificati Tha Aszaciation shall indemmnify any person, who was or is a party
io any proceading by or in the right of the Association 1o procure a judgment in its favor by reason of
the fact that he is or was a directior, officer, employee, or agent of the Association against cxpenses
and amounts paid in setilement not exceeding, in the judpmient of the board of direclors, the
estimated expensc of litigating the proceeding to conclusion, actually and reasonably incurred in
connection with fhie defense or settlerment of such proceeding, including any appeal thereof. Such
indemnification shall be authorized if such person acted in good faith and in a ronanner he reasonably
believed to be in, or not opposed io, the best intereste of the Association, except that no
indemnification shall be made under this subsection in respect of any claim, igssue, or matter as te
which such perason shall have been adjudged to be lable unless, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdiction, shell delermiine
upon application that, despite the adjudicalion of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which such court

shall decm proper.

10.3 Expegses. To the extent that an Indemnites has been successful on the merits or
otherwise in defense of any proceeding referred to in Section 10.1 or 10.2, above, or in defense of
any claim, issue or matier therein; he shall be indemnified against expenses aclually and reasonably
incurred by him in connection therewith.

10.4 Advencing Exponses. Expenses inowurred by an officer or director in Defending a civil
or criminal proceeding shall be paid by the Association in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of the affecied director or officer to repay
such amount if he is ultimalely found not o be entitled t¢ indemnification by the Association as
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authorized in this Article 10, Expenses mcurrcn:l by other Indemnitees may be paid in advance upon

such terms and conditions ag the Board deems appropriate.

10.5 MMMM Any indemnification under subgection 10.1 or

subsection 10.2, unless pursuant to a determination by a court, shall be made by the Association only
as authorized in the sPecnﬁc case upon a determination that indemnification of the director, officer,
employee, or agl:nt is proper under the circomstances beecauss he has met the applicable standard of
conduct set forth in subsection 10.1 or subsection 10.2. Such determination shall be made:

a3 Ry the board of directors by a majority vote of a quonun cousisiing of
directors who wers not parties 1o such Proceeding;

{b) If such a gquorurn is not obtainable or, even if obtainable by majority vote ofa
Committee duly designated by the Board of Directors (in which directors who are parties may
participate) consisting solely of ilwo or more Directors not at the fime parties to the proceeding;

() By indepoendent legal counsel:

(i selected by the Board of Directors prescribed in Paragraph (a) or the
comunittes prescribed in subparagraph (b); or

i) if a quorum of the Dirsctors ¢cannot be obtained for paragraph (a) and
the Comunitiee cannot be degigneted under paragraph (b), selected by majority vote of the full Board
of Directars (in which Directors who are parties may participate); or

(D By a majority of the voting interests of the members) of the Association who
were not parties to such proceeding.

10.6 Detormination Rerarding Expenses. Evaluation of the reasonableness of expenses

and authorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible. However, if the determination of permissibility is mads by
jindependent legal counsel, persons specified by paragraph 10,1(c) shall evaluate the reasonableness
of expenses and may authorize indemnification.

10.7 Exgclugivity; Exclusions. The indemnification and advancement of expenses provided
by this Axticle shall mot be deemed exclusive of amy other rights to which those seeking
indemnification may be entitled under any by-law, agreement, vote of members or otherwise.
However, indemnification shall not be made to or on behalf of, and all advanced cxpenses shall be
repaid by, any Indemnitee if a judgment, or other final adjudication establishes that his actions, or
omissions to act, were material io the cause of action so adjudicated and constitute:; {(a) a violation of
the criminal law, unless the Indemnites had reasonable cause to believe his conduet was lawfl or
had no reasonable cause to belisve his conduct was unlawiful; (b) a transaction from which the
director, officer, employce or agent derived an improper personal benefit; or (¢) willful misconduct
or a conscious disregerd for the best interest; of the Assodiation in a proceeding by or in the right of
the Associalion to procure a judgment in its favor. The indemnification and advancement of
expenaes provided by this Article shall continue, unless otharwise provided when authorized or
ratified, as to a parson who has ceased to be a director, officer, employee, agent or commitiee
member and shall inure to the benefit of the heirs and personal representatives of such person, vnless
otherwise provided when authorized or ratified.

10.8  Insurapce. The Association shall have the power 10 purchase and maintain insurance
on behalf of any person who is or was an Indemnitee of the Assoclation, or is or was serving, at the
request of the Association, as a director, officer, emplayee, agent or comnmittes member of another
corporation, partnership, joint venture, trust or other enterprise, against any lability assericd against
him and jncurred by him in any such capacity, or arising out of his status as such, whether or not the
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Association would have the power to Indemnify him against such liability under the provisions of
this Article.

10.9  Alternative Relief. Despile any contrary determination of the Board of Dircctors to
provide indemnification in any particular case, an Indemnitec of the Associalion who is or was a
party ta a proceeding may apply for indemnification or advancemnent of expenscs, or both, to the
cowrt conducting the proceeding, to the circuit court, or to anolher court of competent jurisdiction.

13.10 Continuing Effeci. Indemnification and advancement of expenses as provided in this
section shall continue as, unless otherwise provided when authorized or ratified, to a persen who has
ceased to e a director, officer, employee, or agent and shall imure to the beneifit of the heirs,
executors, and administrators ot such a person, unless otherwise provided when authorized or

ratified.

10.11 Definiiions. For purposes of this Article 10, the term "expenses” shall be deemed 1o
include attomeys' fees, including those for any appeals; the term "liability” shall be deemed to
include obligations to pay a judgment, settlement, penalty, fine, and expenses actually and reasonably
incurred with respect to a proceeding; and the term "proceeding” shall be deemed to include any
threatened, pending, or completed action, suit, or other type of proceeding, whether civil, criminal,
administrative or investigative, and whether formal or informal; and the termn "agent” shall be
decred Lo Include a volunleer, the term "serving at the request of the Association” shall be deemed
to include any sexvice as a direclor, officer, employee or agent of the Association thet immposes dutics
on such persons.

10.12 Amendipent. Anything ro the contrary herein notwithstanding, ne amendment 1o the
provisions of this Article 10 shall be applicable as to any Indemnites who has not given his prior

written congent to such amendment.

ARTICLE 11
BY-LAWS

The first By-Y.aws of the Association shall be edopted by the Board of Directors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendments to the Articles shall be proposed and adopted in the following manners:

12.1 DHNotice. Notice of a proposed amendment shall be included in the notice of any
meeting at which the propased amendment is to be considered and shall be otherwise given in the
time and manner pravided in Chapter 617, Florida Stantes. Such notice shall contain the proposed
amendment or a summary of the changes to be affecied thereby.

12.2  Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the latter to control over the former to the sxtent
provided for in the Act).

12.3 Limitatien No amendment shall be made that is in conflict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would in any way
affect any of the rights, privileges, powers or options herein provided in favor of or reserved to the
Develaper, or an affiliate of the Developer, unless the Developer shall join in the exceution of the
amendment. No amendment to this paragraph 12.3 shall be effective,
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12,4 Devrloper Amendments To the extent lawful, the Developar may amend these
Articles consistent with the provisions of the Declaration allowing certain amendments 1o be effected
by the Developer alone.

12.5 Regording. A copy of each amendment shall be filed with the Secretary of State
pursuant 1o the provisions of applicable Florida law, and & copy certified by the Secretary of Stawe
shall be recorded in the public records of Miami-Dade County, Florida.

12.6 Conflicts. In the event of any conflict between the provisions of these Articles and
the Declaration and/or the By-Laws, the Declaralion shall have priority over these Articles and these
Axticles shall have priority over the By-Laws.

ARTICLE 13
INTITIAL REQISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered otfice of this corporation shall be at Fieldstone Lester Shear & Denberg,
LL.P, 201 Alhambra Circle, Suite 601, Coral Gables, Florida 33134 with the privilege of having its
office and branch offices at other places within or without the Swate of Florida. The initial registored
agen! at that, address shall be David Shear.

IN WITNESS WHEREOF the Incorporator has affixed his signatore the day and year set

forth below.

DAVID SHEAR
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Pursuant to the provisions of section 607.0501, Florida Statutes, the undersigned corporation,
corganized under the laws of the Stato of Florida, submits the following statement in designating the
registered office/registered apent, in the state of Florida,

(E 06000044213 3)

1. The name of the corporation is:
THE CARLYLE DECO HOTEL CONDOMINIUM ASSOCIATION, INC.
2. The name and address of the registered agent and oflice is:

David Shear
201 Alhambra Circle

Suite 601
. Coral Gablea, Florida 33134 / Z {
/ -

David Shear

Title: Incorporator

Date: f"% /7 . 2006

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEHPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE

OBLIGATIONS OF MY POSITICIN AS REGISTEW

David Shear

Date: /@ 27, 2006.

11 MLIBRARYYClienishntotCarlyle DeoosCondo Docguaricles (02).doc
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