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ARTICLES OF INCORPORATION o, o8
FOR ABSOLUT CONDOMINIIM . <
ASSOCIATION, INC. ar x5

“

Th= undersigned incorparator, for the purpose of forming a corporadan not tor profiz
purtugnr o the lawe of the Srare of Florlda, hereby zdapos dhe fllowing Anicles of
Incorporarion:

ARTICLEL
NAME

The name of the corporation shall be ABSOLUT CONDOMINIUM ASSOCIATION,
INC, For convenitree, the comporabion shall be referred to in this insorument as the * Associa-
ton™, these Articles of Incorporation as the "Articles”, and the By-Laws of the Association as
the "By-Laws".

ARTICLE L
QEFICE

‘The principal office and mafling sddress of the Associaton shall be st 3330 MeDonald ~
Street, Miami, FL 33133 or az such otier place ax raay be subvequemtly desipnated by the
Hoard of Direotors. All books and yecords of die Associatinn shall be kept at iis priocipal
o[lee Or at such other place as vyany b permmisted by the Act.

ARTICLE2
PURPOSE

Th= purpose for which the Associgrion is orpanized is © provide an enrity pursuant 1o
the Florigh Condomimm Act 2 it exisis on the daie hereof (the "Act") for the operarion of
thar cerain condominium located in Miami-Dade Conpry. Florida, and known as ABSOLUT
COMDOMINIUM (the "Condteninism™y,

ARTICLE 3
DEFINITIONS

The terms used in these Aricles shall have the same Jeinidans and meanings Ay thase
s¢t fordh in the Declaration of the Condominium 10 be recorded in the Public Records of

Mizmi-Dade Coumy, Flotida, wiess bursin provided o the contrary, or uxless e comext
otherwise requines.

ARYICLE 4
EOWERS

The powers of the Association sthall include and be governsd by the following:

4.1  Gegeral. The Association shall have all of the comunon law and statnrory
powers ol 4 CoTporition not for profit under the Laws of Florida, except as
expressly fimited or restricied by e rarms of these Articles, the Daclaration,
thes By-Laws qr the Asc

4.2 Enumeraton. The Associaton shall have all of tss powers and duties set fortk

in the Act, =xcept a5 lyuiled by these Articles, the By-Laws and the Declaration
(to the cxinnt that they are not in conflicr with the Actj, and all of ths powers
and dufics reascmalily necestary 1o operat: the Condominiun pursuant wo fhe
Declaration asr as moze particulasly deseribed in the By-Laws, as they may be
amended frons dme o fires, incleding, but not [umired to. the fellowing:

(#)  Tomake and collecr Assessments and other charpes against members as
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Unit Qwreys (whether of 10t such sums axe due and payable o the
Association), and 10 uge he proceeds tereof in the exercise of i
powers and dudes,

()  Totay, sceept, own, operate, leass, sell, wade and mortgage both real
and personzl property in atcordance with the provisions of the
Dieclargtion.

(¢}  To malomin, repaly, repiace, reconstruct, add 1o and operare the
Condamisium Property and/or Assoviation Property, and other property
acquired or leased by the Assotiation.

{dy T purchage insurancs ypon the Condeminium Property and Aspaciation
Brogerty and insurance fior (he proteetion of the Assaciasion, {ts officers,
directors ani Unit Qumars.

(¢}  Tomake snd amend masonshie rules and regulations for the
maintenance, conservation and use of the Condominium Property and
Association Prapesty and for the health, comfort, safety and welfare of
the Unit Qwoers.

i  Toapprove or disapprove the leasing, transter, gwazrship and
possession of VUnin s may be provided by the Decleration,

{f) Toenforce by legal means te provisions of the Acy, the Declaraton,
these Articles, the By-Laws, and the roles aod regulations for the use of
the Condamininm Prapesty and Assacizdon Progery.

@  Toconwact for the management snd maintenapee of (e Copdominium
Property and/or Association Property and b authotize 2 management
sgenr (which may be an affiliate of the Developer) 1o assist the
Associarion in carrying out its powers and duties by performing such
functione ag the submission of proposals, collection: of Astessments,
preparation of records, eaforcament ¢f mles and maintenxnce, répair and
teplacomend of the Common Elements and Association Prapermy with
such funds as shall be made avaitabls by the Associatinn for such
puspoaes, Thé Association and itg officers shail, however, retain at sii
times the powery and duties pranted by the Condomininm Ast, including,
but not liggfed 0. the making of Asgessments, prormigadon of rules and
execution of contracts on behalf of the Association.

{iy  To cmploy personne] o perform the sérvices required for the proper
tperation of the Condmuinivm and e Associrtion Property.

> To execuie alt documents or consents, on behalf of all Unit Gwrers {and
their mentgagees), required by ali governmenial andfor quasi-
governments] agenciss in connecton with land use and development
matiees (including, withour limitation, plats, wajvsss of plat, unities of
title. covenants in Heu thervof, e}, and in thaz regard. each Owner, by
geceptance of the dead 1 such Ownoer's Undt, appoinrs and designates the
Board of Dircctoss of the Association ag such Owner's agent and
attomey-in-fact W sxécule, any and A such documents of copsents.

4.2 Asjocigipn Property. Al funds and the title To all propenties acquired by the
Assacintion and thelr procesds shall e held for the bepefit and use of fhe
members in accordance with the provisions ol fie Declavation, these Amicles
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and the By-Laws,
4.4  Distribution of [ncome; Dissolution. The Asscciztion shall not pay a dividend

tor its members and shall make po distdbution of lacome 1o its members,
directors or officers, and upon dissolution, all assurs of the Associstion shall be
transferred only to another non-profi corporation or & public agency or &3
otherwise autborized by the Florida Nog For Profit Corporation Act (Chaprer
517, Florids Stanytes).

4.5 Limiaaticn. The powens of the Assostation shall be subjecr i and shall be
exercised in accondanes with the provisions hereof and of the. Declaration, the
By-Laws and the Acr, provided thar o the event of contlicr, the provisions of
the Act shall control over thuse of the Declamtion and By-daws.

A E
MEMBERS

5.1 Msamberstip. The members of i Associadon shell consist of all of the racord
tide owners of Units in the Candominivm from time to time, aod afier 1eTmina-
ton of (he Cogdorniniun, shall also consist of those who were members at the
time of such termisation, and their successors and assigns.

5.2 Assicomemr. The share of 4 member in the fusds and assets of the Association
cannot be tasigned, hypothecared or transferred in any wmanner txTepe as an
appurcnanes 1o the Tade for which that share is held,

33 Voring. Onall marets upon which the membersiip shall be entitled 1o voze,
each Unit Owner shall be entitled to cast tie pumber of votas equal to the
nutaber of ynits which ke or sbe owas in the Condominium. All vates shall be
exticised or cast in (s manser provided by the Declaration and By-Laws. Any
person af entity ownjng more than one Unir shall be extitled to cast the
ageregate qumber of voies awributable 10 alt Lgity owned,

5.4 Megtngs, The By-Laws shall provide for an angual meeting of members, and
may maks provition for regular and special meerings of members othar than the

armual messing.
ARTICLE 6
IERM OF EXISTENCE
The Associztion shall Bavs perpetual existence,
ARTICLY. 7
INCORPORATOR

Tire name and address of the Incorporaor of this Corporation is:

NAME © ADDRESS
Thotme (5. Sheroon 218 Almeria Avenus
Coral Gables. FL 33134
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ARTICLE 8
DIRECTORS

§.]  Nurebee and Qualificagian, The property. basiness and affajrs of the
Agsociation skall be mavaged by a board consisting of the number of directors
determyiped in the manper provided by e By-Laws, bt which shall congise of
oot less than three (3) divectors, Dircetors noed oot be members of the
Assoaiation.

9.2 Dutes and Powsix, Al of the dutize and powers of the Agsocianon existiag
undér the Act, the Devlaration, these Axticles and the By-Laws chall be exer.
cised exclusively by the Board of THrectors, its agents, comtraciors or
emxplovess, sutject only w approval by Unit Ovwners when such approval is

specifically required,

5.3 Elsction: Removal. Directors of the Association shall be elected at the annual
mtcting of the members in the raanner ditermined by and subjecr w the
qualifications set forth in e By-Laws, Direcrors may be removed and vacancies
ot the Breird of Directors shall be filled ia the manver provided by the By-
Laws_

9.4 T of Developer's Dicectnry.  The Developer of the Condominium shall
appoint the members of the fiest Board of Divectors wod heir replacomens who

shall holt office for the periods deseribed i the By-Laws,

9.5  Pirss Dixectory. The savess and addresscs of the members of the first Board of
D¥inectors who shall hold effice until their suerassars are elected and have maken
office, as provided it the By-Lawsi, 1o a3 follows:

NAME DDER.
ERIC BARARI 3380 MeDanald Soeex
Mianms, Florida 33133
BRUNO CARNESELLA 3380 McDonald Smeet
s, Florida 33133
. PAGLO SCATTARREGOIA 3380 MeDonald Street

Miarmi, Florida 33133

ANDRES LEISEE. 3380 McDionald Smeer
Minmi, Flaorids 33133

9.6 Swadards. A Direetot shall dischorge his duries a5 & direcror, including any
dnties v a member of 2 Comvojnes: in good faith; with the care an ordinary
prudent petson i a like position would exereise under similay cjreumstances;
and it 2 yanner reasonsbly believed 1o be in the best imierest of the
Associaton. Unless a Director has hmwlcdgc tonczrming a M2Oer i question
that makes relixnoe unwarramed, a Dircotr, in discharping Yis duties, may rely
on information, opinions, tepors or statements, inchiding finangial statements
and ofher data, if prepated or presented by: ane of mard officers or emplayess
of the Association whom the Dircotor reasenably balisves wo be reasonzble and
worapetent in the mangpsrs proseated: depal counsel, public accountants or ater
persoms as o matlers the Director rézsonably belicves are within the peesons'
professional or expert competenee; or a Committee of which the Director is got
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& member if the Diretor reasoasbiy believes the Compittes merite confidenss,
A, Direttor is not; Lable for sy action taken as a dixector, or any fitue to take
acilon, if he performed the duties of his office in colnpliatce with the forcgoing
standards.

ARTICLE 9
INDEMNIFICATION

10,1 Ipdempinees. The Association shall indemeify any person who was or is a party
10 any proceeding {odwr than an aedon by. or ia the right of. the Assoniation)
bry teasom of the facthar be is or was » direcior, officer, employee or agent
(2ach, an "Indemnitee”) of the Assocladon, apainal ibilily Sumrred in
connecrion with such procesding, incinding amy appeal thereof, if he acted in
good faith and in 2 maoner be reaspashly belicved tp be in, or not opposed 1o,
the best inrerests of the Associsdon and, with rexpect to any criminal acgon or
procesdizg, had no reasopable canse w0 belicve his condnct was rlawful. The
rminadon of any provesding by judgment, onicr, setfement, or conviction or
upon 4 plea of nglo comenders or it equivalens shall not, of Rself, areatz &
presumprion, thar the person did not act in good faith and in 2 marmer whith he
reaspnably belisved 1o be in, of 102 Opposed to, the best interests of the
Associaticn or, with respact w any criminal aution or proceeding, had
reasopable canse o belisve tha! hir conduet was unlawiol.

10,2 Ipdemnifization. The Association shell indemnify any person, who was oris a
party to any proceeding by or in the right of iz Associarion 1o procure @
Judgment in it faver by reason of the fact tiae be is or was 4 director, officer,
cmployee, or agent of the Associarion against axpenses and amounts pajd in
setdemens not exegeding, in the judpment of the board of directors, the
tstunated expensy of ingming ke procending fo conclnsion, ackally and
reasonakly incurged in copnection with the defense ar geulermnt of such
procesding, including any appeal thereof, Such indemnification shall be
authorized if yuch person actad in good faith and in 3 manpey be reasonably
believed wr be in, or oot opposed o, the best intererts of the Association, except
{bat no indsrmnificadon shali be made ynder this sebsecton in respect of any
claim, issue, or manter as o Which such person shall bave been adjudged to be
fiahle unless, and galy to the extent that, the cour in which sieh preceeding was
brouphy, or any other couvre of competent jurisdistion, shall deteppine wpon
applicatioy thal, despite the adjudicarion of Tiability but in view of al]
circuppatances of the case, such persam is fairly and reasonanly endded 10
indempiry for such expenses which sock court shall deem proper,

103  Indempificesion fop Fxpenses To the exsent that a direstor, officer, emploves,
or agent of the Associstion hag been successful on the merits or ofberwise in
defense of any precesding referred to in subssarion 10.1 ox 10.2, or in defense
of any claim, isyoe, Or matter therein, he shall be indemnified agsinst expenses
acteally and reasonably ineurred by him in eonnectioyn therewith,

104 Dgtermination of Applicability. Arny indempificsdon woder subsestion 10.1 or
subzection 10.2, unless pursuant to 2 detemmination by a court, shall be made: by
the Associstion only 4§ muthorized in the specific case upon a determination that
indecanifivation of the director, officer, employes, or agent is proper under the
citcemgances becgisse e has met the applicable smndard of canduct sex forth in
subsaction 10,1 or subsection10.2. Such determingtion shal] be made:

(@) By the board of directors by 2 majority vot af a quonum eonsising of
directors whi were noz partes to such proceading:

8190 4 LIM 3loe0dand SdldkE Zr:2T £PEE-7T-834



M) If such & quorum §s not obainable or, even if obiainsble, by majority
vote of 2 Commines duly desigmeed by the Board of Directors (is which
direerars who are parties moy partitipdle) consisting solely of swa ar
more Directors noc ar the time parties to the proceading:

(c) By independent lugal counsel:

1. seiectad by fhe Board of Directors preseribed fo parsgraph (a) or
fhe commires preseribed in paragraph (b); or

2. if a quorurs of the Ditectors cannot be obmined for paragraph {2)
and tas Coramitese cannot be designated updey paragraph (5),
selected by majority vote of tie full Board of Direstors (in which
Directors who are palties Day pasticipate): or

() By amajority of th voting intereses of the mémbers of the Association
wh were et pardies @ such procesding.

10.5  Detsrmination Repnrdiog Fxpepses, Evaitation of the reasonableness of
expenees 2od autngizadon of indemaificaticn shal) be made in the rame manner
as the deteryingtion thar indemnificarion is permisaible. However, if the
determiration of permissibilily is made by independent legal coungel, persons
spacifisd by parageaph 10.4(c) shall evalunte the texsomblences of expenses and
may aunhorize indemnificarion.

10.8  Advencing Exproscs.  Expenses incurrad by an officer or director in defending
a civil or criminal proceeding may be paid by the Association ip advance of the
Fina) disposition of such proceeding upon receip of an undertaking by or on
behalf of such direcior or officer t repay such amount if he is uliimately found
1ot o bt entitled ¢ indemmificaton by e Agsoriadon pursuwsnt to this seciion.
Expenses incurred by ather emplovess and agents may be paid in advance vpon
mich terms or conditions tha: the Board of Directors deems appropriate.

10.7  Exclpsivitv: Exglusions, The indempificotion and advancement of expenses
provided putsiant to this section are nar exchisive, and the Assosistion may
make any other or Further indempificstion or advancement of expenses of any of
jts direcrors, offivers, etployees, or agents, urder any bylaw, agréement, voie
of shareholders or ditinterested directors: or otherwise, both as 10 artion n his
officis) capacisy and as to acten in anotiier capacily while holding such office.
However, indemmification or sdvancement of expenses hall nol be mads to or
on belalf of uny dircctor, officer, employee, of agent if a judpmene or other
fina) edjudication exeahlishes that his actions, or omissions 10 act, Were maierial
10 the cause of aation ao adjudicared and copsdnte:

(2} A violation of the edimina] law, unless the director, officsr. employee. or
agent bad reasenabie cause 0 belisve his conduer wis lawhid or had no
rensonzbic cause to belicve his conduor was utlawial;

M) A oasswedon from which te director, officer, employee, or agent
derived an wproper persony) benefit; ot

(e} Wikl misconduct o & consefons distegard foy the best interests of the
Asgociation in A proceeding by or in the right of the Association 1o
procuze a judgment in its faver or in a procesding by or in the right of
the membezs of the Associating,
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10.8  Counuing Effect. Indermmification and advancement of expenses & provided in
thiz section shall conrimz as, unbess otherwise provided when anthorized or
ratified, to a person who has ceased to be a director, oFficer, employes, or agent
and shall jonge s (e benefit af the heirs, executors. and edminigteaiors of such
3, petsos, unless oibtrwise provided whet authoxized or ratified.

10.9  Applization w Conet. Notwithseanding the faillure of & Association w provide
indsmuoificavion, and despits any contrary delermination of the Board or of he
members in the speeific cate, a directar, offiver, emplayes. o agent of the
Association who i# ot was 2 party to a procesding moy apply for indentnification
or attvancement of expenses, or both, o the court conduciing the proceeding, to
the pircuit eourt, or 1 sother cour of comperent jurisdicrion. On receipt of an
application, the coust, after piving any motice that it considers pecessary, may
ovder indemnification and advancemesy of expensss, including sxpenses
incurred in secking conrt-ordéred induranification of advancement of expenses,
if it determiney that;

a)  The dissctar, afficer, employes, oF agem is enmided o wandatory
Indemmifiexton under subsection 0.3, i which case the coupt shall also
order the Adsosiation o pay the director reasonable espenses intwred W
obraining coutt-ordered indemnification or advapcemsal of £xparmes;

{b)  The diseetor, officer, employee, or sgent is egrided o indemnification or
advancement of expenses, o both, by vire of the exercise by the
Association of its power pursuay? o subsection 10.7; or

(e}  The director, officer, employee, ar agent is Sairly and rcasonably entitied
10 indemi ficatinn of advancement of expenses, or both, i view of all
the relevant circumstances, regardless of whether such person met the
standard of conducr set forth in subkection 10.1, subsection 10,2, o
subgection 10.7. unless (a) & court of compevent jurisdiction demrmines,
aftzr gll avaiiable appeals have been exhausied or not pursued by dhe
propossd indernitee, that he did not act in good faith or acred ina
marmer be reasonably believed w be not in, or oppesed t, (b best in-
terest of fhe Associadon. and, with recpect to any criminal action or
proceeding, that he had reasonable cavse 1o believe hi¢ conduct was
unlawful, M (b) sach court Rarther specifically determines thar indem-
pification skould be denicd, The wrminaton of any procesding by judg-
ment, order, seaitment, canviction O Upon a plea of ndlo copiegfers or
its aquivalent thafl nor, of iteelf, cresie & presumapnion tat the person did
not act in gaod fairh, er did act in a vonones which be reasonably believed
o b pot in, or opposed 1o, de bedr interest of the Association, and, with
respect to aby crimingl sciun or proceeding, fiat ke had ressonable
cause 1o belisve that his condust was uplawiul.

10.10 Defigitans. For purposes of this Ardele 10, the torm “expenses” shall be
deemed o inclode amorueys' [aat, ichuding those for any appedls; the term
“Hahiliy” shali be deamed to inciude obligations 1o pay a judgment, sewlement,
praalty, fine, and expensey semally and reasoaably incurred with respect to &
procesding; the tarm "proceeding ! shall be daemed 10 inchude any direstézed,
pending, or complewd aedon, suit, or other gpe of procecding, whether civil,
criminal, administrative or investigadve, and whether formal or informal; and
the term, “agent” shall be deemed o includn a voluntear; the term “serving ar the
request of the Associatipn” shall be deswed to include any service as 2 dineclor,
offiver, entployee ar agent of the Associaton that ingposes duties on such
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PEISOns.

10.1} Amepdoens. Arything to the concrary hereln potwilistanding, no amendment
to the provisinng of this Article 10 shall be npplmhk 28 10 sny party cligible for
indemmification hereunder wha has nor given his prior writien consent ta such
ameadment,

ARTICLE 10
BY-LAWS

"The figst By-Laws of e Association shalt be adopled by the Board of Directors and
may be aitered, amended or rescinded in the manner provided in the By-Laws and the
Declamtion. .

ARTICLE 1)
AMENDMENTS

Amendments to these Articles shafl be proposed and adopeed in the following manper:

12.1  Notise. Notice of 4 proposed amendment shall be insluded in {ha potics of any
meeting at which the proposed amendmeat is to be considered and shall be
otherwise given in te time smd manmer provided {n Chapter 617, Florida
Statuies. Such notice shall conmin the proposed amendmen or 3 summary of
the changes to be affecisd thereby.

122 Adoption. Ameadmenis shall be proposed and adopled in the mander provided
iz Chaprer 517, Florida Statutes and in the Aet {the lamer o conrrol gver the
former m tha sxtent provided for in the Act).

123 Devaloper Amendmanty. To the extent lawful, the Developer may amend thess
Articles eonsisten: with the provisions of the Declarsdon allowiog certrin
amendments to be effected by the Dewnloper alons,

124 Retording. A copy of eadh amendment shall be filed with thur Secretary of State
pursuan; to the provislony of applicable Florida law, mnd 2 copy cectified by tic
Secrapry of Stare shall be recorded in the public reconds of Dad Counry,
Florida with an iden(Beation on the fivst page thereof of the book and page of
said public records where the Daclaration was resorded which contains, as an
cxhibit, the initial recording of these Articies.

ARTICLE 12
INITIAL REGISTERED OFFICE:
' REGISTERF,

The initial regisiered office of this corporating shall he at 218 Almeria Avenue, Coral
Gables, Florida, 33134, with the privilege of baving its office and branch offices at other

places within or without the State of Flogida, The injtial segistersd apent at that addrags shalt
be THOMAS G. SHERMAN.

N WITNESS WHEREOF, the Incorporator has affixed Tin signarere the day and year
sct forih below,

[
Thomas . Sherrfan Incorporator
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STATE OFFLORIDA ) A

) &%
COQUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged befage-me-this—~L,_dav of
2003 by Thomas G. Shes
produced

kb i personally Eaovs o m5los
as idenrifizaton,

GLDBRIA M VALDIVIA
NOTARY PUBLIC STATE OF RORIDA
COMMISSION NO. M

Public, State of Florida

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING ACENT UPON WHOM
PROCESE MAY BE SERVED.

In cosmpliance with the laws of Flotida, i following is subsaitted:

Firgr -- That desiring to organize under the laws of (e Staw of Florida with its printipa)
office, as indicawd in d foregoing articles of incarporation, in the Cowury of Miami+Dade,
Stawe of Fioridz, the Association named in the said articles has named THOMAS G.
SHERMAN, located a1 218 Almeria Avenue, Coral Gables, Florida, 2s its smuory repistered
agent

g{a\rlng been named the stabuiory agent of said Assocladon ar the place designated in this
sertficate, 1 am familiar with the obligations of thar posifion, 4nd heteby accept the same and

agree 10 &ct in thit eapacity, and agres 1 comply with v grovisions of Florida law relative 10
keeping the regisiered office open.

S

T
DATED dis H dayof 4

. m;-
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