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| ARTICLES OF INCORPORATION = %z
FOR :
CARAT CONDOMINFUM ASSOCIATION, INC. 2 %

The undersigned incorporator, for the phrpose of forming & ¢o i
¢ ) tporativa not for profit pursusot 1 the
laws of the State of Florida, herchy adopts the following Articles of Incorporation: FomR

NAME

The nane of the corporation hall be Carat Condominium Association. Ine. For convenlence, the
corporation stiali be referred to in this lastrument as the "Associstion”, these Asticles of Incorporation 52 the
"Arnicles”, and the By-Laws of the Association as the “By-Laws". ‘

ARTICLE 1
OFFicE

The principal office and mailing address of the Associarion shall be 4t 542 Washington Avenve, Mizmi
Beach, FL 33139, or at such other place a5 may be subsequently desippated by the Bosrd of Directors. At books

&d;words of the Association shall be logpt at its principal office or & such other place as may be permitted by
ct.

ARTICLE 2
FURFOSE

; The purpose for which the Association is onganized is to provide en entity pursuant to the Florida
! Condominum Act s & exists on tie date hereaf (the "Act™) for the operation of that certrin cotdomintum located

in Miami-Dade Coymty, Florida, and known as CARAT CONDOMINIUM ASSOCIATION, INC. (e
"Condominiun™}.

ARTIELE 3
DEFINEXIONG

The terms wsed in these Articles shoil have the same defimitions and eanings as thoge et forth in the
Declaration of the Condominivm to be reconded in the Public Records of Mimi-Dade Coumnty, Florida, vnlesy
hercin provided tr the contrery, or unless the context otheswise quires.

ARTICLE 4
FOWERS

The powers of the Association shail include and be governed by the followimng:

4.1 General. The Association shall have il of the comion law and statiuléry powets ofa

corporation not for profit wrdcr the Laws of Flotida, excepr as expressly limiwed or testricted by
the tepms of these Articles, the Declaration, the By-Laws or the Act,

42 Ennmeration, The Association shall have all of the powers and duties set forth n the Act,
except as limited by diese Articles, the By-Laws and the Declaration (to the extent that thoy are
not in conflict with the Act), and all of the powers and duties reasonably Deccasary 10 Operats
the Condominiton pursuam to the Declaration and a8 wore particularly described i the By-
Laws, 45 they may be amended from time 1o time, including, but rot Timited to, the following:
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To roxke and colloct Assessments and other gharges against members as Unit Crapers
{whether or not such sne are due and payabla to the Association), axd W use the
proceeds theregl in the exercise of its powers and dutiss.

To buy, accept, own, operate, Jease, sell, trade and mortgage both real and persopal
property in accordance with the provisions of the Declaration.

To mairtain, repair, replace, Teconstruet, add to and operate the Condonmininm
Wmﬂ!ﬂ Assochation Property, and other property acquived or leased by the
ociation.

To purchase fnsucance upon the Condominiom Property ad Association Property and
insurance for the profection of the Aseociation. its officers, direstors and Unit Owners.

To make and amend reasonzble rules and regulations for the mabntenics, conservation
and use of the Condominium Property and Associadon Propecty and for the health,
comfort. safety and welbare of the Uni Owaery.

Te approve or disapprove the Teasing, wanfer, ownership and possetsion of Unix as
may be provided by the Doctaration.

To enforce by legal means the provisions of the Aot, the Declupution, theye Articles,
the By-Laws, aml the rules and regulations for the use of the Condominium Property
and Association Property.

To eontract for the mavapeaent and mainenance of the Condomininm Property andior
Asseciation Property and w0 aurhorize & managemen sgent {which may be an affiliate
of the Developer) 10 assist the Association in carrying ont its powers and daties by
pexforming such fumetions a5 the submission of propesals, collection of Asgessiments,
preparation of records, enforcement of rales and ainteranee, repair and replacement
of the Common Elements and Association Property with such funds as ehall be made
available by the Association for such purposes. The Association and its officers shall,
hporever, temin ar all Hres the powers and duties gragted by the Condominium Act,
inchrding, but not Bmited to, the making of Assessments, promulgation of rales and
exection of conteacts on behalf of the Association.

To employ personte? to perform the serviees required for the proper operation of the
Condominiung and the Associaion Property.

To execute all documcnts or consents, on behalf of all Unit Owners (and theic
mortgagees), required by all governmental and/ot quasi-goveramental agencies n
cnnpection with land use snd developrment matters {incloding, without limiration, plats.
waivers of plat, unities of ttle, covenants in lizu thereof, ¢to.), and in fhat regard, exch
Ownet, by acoeptance of the deed to suckh Owner's Unit, appoints and designates the
Board of Discetors of the Association as sach Owner's agent and atiurney-in-fact to
cxecuie, any wnd all such documents or consents,
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43 Amﬁmm All funds and the title 10 81t properties acquired by the Association and
!bmrpmcuds:ﬁaﬂ be held for the beacfit and use of the prembers in accordance with die
provisions of the Declaration, these Articles ad the By-Laws,

44 Rixmibution of Income; Dissolution. The Association shafl not pay & dividend to its members
10d shall make no distribution of income to its members. direcrors or officers. and upon
dissolution, all aseets of the Assoclation shall ba transferred only to another non-profit
corporation of a public agency or as otherwise authorized by the Florida Not For Profit

Corpovation Act (Chaprer 617, Florida Statutes), :

4.5 Limimiop. The powers of the Associstion sbali be subject 10 and dhalf be excicised in
accordance with the provisions hereof and of the Declararion, the By-Laws and the Act,
proviged that in the event of conflict, the provisions of the Act shail control over those of the
Declaration omd By-Laws.

ARTICLE 5
MEMBERS

5.1 Mepbership. The members of the Aswociation shall consist of all of the record thte owners of
Uajte i the Copdoraininm from ime to time, ard after termination of the Condosiniene, shall
also comsist of those who were members at the tin of such terminstion. and their suceessors
el assigms.

52 Azsignroent, The shave of & tnember in the funds sad assets ufmeAs.';miaﬁoncamotbe
asigned, hypothecated of transferred in any menner ¢Xcept 38 an appurtcusnce © the Unit for
which thet share is Teld.

5.3 Voting. On all matters vpon which the membership shiahi be ontitled to vote, each Unit Owner
shall be entitled o cast fie munber of votes equal to The qumber of wmits which he or she owas
fn the Condortinimn. AR votes shall be exerclsed or c25t i the maoner provided by the
Declaration and By-Laws, Any person ar entity owning more (ap ons Unit shall be entitled o
cast the agetegate tmrber of votes attributsble 10 88 Units owned,

54 Meetiney. The By-Laws shall provide for an armual mesting of menbess, mnd may make
provision for seguiar and special meetings of members other than the annual reeting.

ARTICLE
TERM OF EXIETENCE

The Association shall have perpetual cxisience,
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ARTICLE 7

INCORPORATOR
The name id address of the [nomporator of this Corporation is;
NAME ' ADDRESS
THOMAS G. SHERMAN, ESQ. 90 ALMERJA AVENUE

CORAL GABLES. FL 33134

ARTICLE S
[8)

The afluize of the Assoclation shall be administered by the oifficers holding the officers designated in the
By-Laws. The officers shall be efecred by the Board of Directors of the Aseotiation af ity firgt meeting following
the anmual meeting of the members of the Associstion and shall serve at the pleasure of the Board of Divectors,
The By-Laws roay provide for the removal from office of officers, for filling vacancies and for the duties and
gqualifications of the officers. The names and addresses of the officers who shall serve tntil their successors are
designated by the Boand of Divectors are as follows:

President: Eric Huvarl
Yice Pregidentfecrerary; - Georgina O'Neill
Treasuges: Maxjo Prida
ARTICLE 9
DIRECTORS
9.1 Numbey 2nd Qualification, The property, business and affsirs of the Associxtion shall be

managed by n board consining of the qumber of directors detepmined in the manner provided by
the By-Laws, but which skail consist of ot Jess than three (3) directors.  Direclors need not be
moesmbers of the Association.

%2  Duties aod Powizs. All of the duties and powees of the Associstion existivg nnder the Act, the
Declaration, thess Articles and the By-Laws shall bc exarciszd exclusively by the Board of
Dhitcctors, its agents, contractors o employees, subject cody w approval by Unit Ouners when
such #pproval it specifically required,

P3  Election; Reraoval. Directors of the Association shall be clected al the auppal meeting of the
members i the minmer determined by and subject to the qualifications set forth in the By-Laws,
Directors may be removed and vacancies oa the Board of Dircetors shall be filled in the mapner

provided by the By-Laws,

94  Teumof Developer's Direciors. The Develaper of the Condominium shall 2ppoint the mewmbery
aof the fitst Board of Directors and their replacements who shall hold office for the periods
described in the By-Laws.
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9.5 First Directors. '11:..9 names and addresses of the membess of the first Board of Direcors who shall
hold officc until their successors are clected and have Wken 0ffice, 25 provided in the By-Lyws, arc

as fotlows:
NAME " ADDRESS
Eric Hararj ‘ 542 Washington Avenue
Miami Beach, FL 33139
Georging O Neilt 542 Washington Avepue
Miam{ Beach, FL. 33139
Mario Prids 542 Washingion Aveyne

Miami Beach, FL 353139

9.5 Statdards. A Director shall discharge his dutics as a director, inchadivg any dutics as 2 member
of 3 Commrittee: in good faith; with Gw cane an ovdinary prudent person Jn 2 Like position would
exercise under similar circumatanees; and i & manmer reasonably belfeved to be in the best '
interests of the Associmion. Unless a Diirector as knowledge conceming 4 matter in quottion
that roakes rediznce unwarranted, a Digector, in discharging his doties, may rely on information,
opinions, teports of gtatements, incluling finwncia) statements and other dats, if prepared or
presented by: one o7 mote officers or employeey of the Association whor the Director
seavonably belicwes 10 be ressonable and corgpetént fu the mamers presented: Iegat counsel,
public scoouniats o ather persons a8 1o matters the Director reasonebly believes are withia the
perwons” professional Or expert competence; or a Commiitee of which the Director s not 2
member if the Director reasonably believes the Commiittes merits confidence. A Ditector is not
lisble for amy action taken as & direclor, or any failure 1o take action, i he performed the dutics
of his office iu compliance with the foregoing standards,

. ARTICLE 10
DIREMNIFICATION

10.1  Indemnitors. The Asocistion shall indemnify any person who was of is & paxty to any
proceeding (other than % action by, or in tie right of, the Associstion) by rason of the fact that
he is gr was 3 director, officer, smployee or ageut {each, an “Indemnitec”) of the Association.
against Habitty meurred in connection with such proceeding, fncluding any appeal thereof, if he
acted in good eith 204 in & menner he reasonably believed to be in, or ot oppased to, the best
interests of the Association and, with respect 10 a0y criminal action or proceeding, kad no
reayonsbls cause to bekeve his conduct was unfawfal. The tepmination of auy proceeding by
judgraeny, order, senlement, of conviction or upon a plea of n0lp coptendere or its equivalent
shall not, of irself. create 3 presumption that the person id not act in good faith ynd in & mamncy
which he reasonably befieved 1 be in, or not opposed to. the best interests of the Association
or, with respect bo any criminat sction or procecding, bad reasonable cause (o believe that his
conduct was unlawiil.

102 Indemnification. The Association shail jndemnify any pesson, who was or is 2 party to agy
procceding by or in the right of the Association to procure 2 judgimeat in its favor by reaxin of
the tict that he Is or was 2 ditector, officer. employes, or agent of the Association against
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the fact that he is or was 2 director, officer, caplayes, or sgo of the Assosiation againg
expenscs and amounts paid in semtlement not exceading, o the jidgment of the board of
ditectors, the estimated expense: of litigating the proceesing o conclusion, actuaily and
reasonably incurred i connection with the defense or settlement of such proceeding, including
agy appeal thercof. Such indemnification shall be anthorized I such person acted in good fith
and i a mamner he reasonably believed to be in. or not opposed to, the best interesss of the
Association. except that no indetnnification shall be made under thls subsection in respect of any
claim, issue, or matter as to whick such person shall have been adjudped to be lishlc unbess, zad
only to the extent that, the court in which sach procesding was brought, or any other court of
compeient jurisdiction, shall determine upon application that, despite the adjudication of Hability
but in view of ail citcumstances of the case, such person is fafrly and reasonably enfitled to
indemnity for such expenses which such court shal] deem proper.

1.3 IademniScation for Expenves. To ihe extent that a ditector, oificer, employce, or agent of the
Aamci:ﬁonhasbemsm:sﬁﬂonthrmﬂitsorﬂﬁxm=hdafnmufmpmmdiugmfanud
to in subsection 10.1 or 10.2, or in defense of any claim, issue, or matter Gerein, he shall be
mdemnitied against expenses actually and reasonally incurred by him i coanection therewith,

104  DPeternination of Applicabflity. Ay indempification muder subsection 10.1 or subsection 10.2,
unless puesuant o » detertnination by a court, shall be made by the Associution ooly as
authorized in the specific cass vpon » detcrmination that indemnification of the direcior, officer.
employes, or igent it proper under the circumstanoes because be has met the applicable stndard
of conduct s2t forth in subsection 10.1 or subsection](0.2. Such determination shall be muade:

(2} By the board of directors by a majority vede of 3 guorum consisting of directors who
wete ot parties 1 soch proceeding;

16 1f such a quuorrm & oot obainable or, even if obtainable, by majority vore of 8
Coramitter duly desipnated by the Board of Directors (in which divectors who are
parties may patticipate) consisthag solely of two of more Directors not at the tivne

parties to the proceeding:
(3 By independent lega] counsel:

I selected by the Board of Directors prescrived iz paragraph () or the
commitee: prescribed i paragtaph (B): or

2, if 2 quorum of the Diseciors cannot be obtained for paragraph (2) 2nd the
Commitier cannot be designated nnder pavagraph (b), selecred by majority
vote of the full Board of Ditectors (im which Directors whe axe paries may

pxticipate); or
(4} By a mgjority of the voting imerests of the mewbers of the Associstion who were not -
panties to such proceeding.
10,5  Deteonination Reparding fxpenses. Evaluation of the reasenabloneys of expenses and

authorization of inderrmification shall be made in the same manner 8 the determination that
indemnification is permissible. However, if the determination of petmissibility is made by
independent Tegal counsed, persons specified by paragraph 1G.4(c) shall evatuae the
reasonableness of ¢xpenses and may authorize ndetrifreation.
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10.6

107

10.3

0.2
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&ﬁxm_cggm Expeoyes fucurred by an ofifcer or director i defeading a civil or
erimingl proceeding way be paid by the Associxtion in advance of the final disposition of such
procceding upon receipt of ag undertaking by or on behalf of such director or officet to repay
such amount if he is ultimately foungd not to be sntitled 1o indermmification by the Assocfation
pursumt t this section. Expenses incurred by other employees aod agents may be paid in
afvznce upon ruch terms or conditions that the Board of Dircetory decms appropriste,

Exchosivity; Eachupons. The indemnification and advascenent of expenses provided amt
1o this t:tcgiun are pot exclusive, and the Association may moake any other otl;ﬁazﬂmr =
indemnification or advanctment of expenses of any of its direciors, officers, employees, or
&gtots, ander any bylaw, Rgreement., vote of shageholders oc disinterested directoss, o
m, both a5 to acvon n his official capacity md as o action i wmother capacily while
holding such office. However, indemnification or advancesment of gxpenses shall not be made to
or an behalf of any director, officer, empioyes, or agenr if & jadyment o other finad
adfudication establishes that his sctions, or omissions fo act, wWere materia! ® the canse of action
so adjudicared and constinne: -

(2} A viotation of the criminal law, unless the directnr, officer, employee, or ageat kad
reasostable cause to belmve his conduct was lawfia! or had no reasonable canse 0
believe his conduct was unlawful; .

L) A transaction from winch the ditectox, officer, employee, or agent derived an improper
persopal benedit; of ’

&) Willfirl misconduct or a conssions distegard for the best interasty of the Associntion it 2
proceeding by or in the right of the Associntion 10 procure a judgment iz its favor or in
& proveeding by or in due tight of the members of the Association.

Continufng Effect. [demnificarion and advancement of expenses as provided in tis section
shall continue a5, unfess otherwise provided when anthorized or rafified, to a person who has
coased to be a director, officer, employee, or agent and shall mure 1o the benefit of the Seirs,
exgcutors, and sdministcators of such s parson, unlcss otherwise provided when muthorized or
ratified.

Applicaion to Qourt, Notwithsianding the failure of 3 Asyociation to provide indemnification.
and despite zny contrary determitation of the Board or of the members in the specific case. a
director, officer, employes, or agent of the Associstion who is or was a party Io 2 proceeding
may apply for indemnification or advancemeat of expenses, or both, to the court conducting the
proceediag, o the circult court, o to another court of cottperent jurisdiction. Da receipt of 1w
application, the court, afier giving any notice that it considers neccssary, may order
indermification and advancement of expenses, Including expenses incvrred in setiong comt
ordered indenwmification or advancemest of expenses, if it deterwines thar:

(a) The director. officer, emplovee, or agent is eatitied to mandatory mylemnification noder
subsaction 10.3, in which case the cotrt shali also oxder the Association 10 pay the
director reasonable expenses incwrred in obtaining court-ordered indemnification or
advancement of expenses;

o] The Girector. officer, employes, ot agest i entitled 1o indemmification of alvancement
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of expenscs, or both, by virtue of the exercise by the Ascocistion of its power porsuant
to subsestion 10.7; or

{cy The director, officer, crployves, or agent i¢ fairly and teasongbly satitled 1o
inderbnification or advancement of expeases, or both, in view of all the relevant
circutnstances, regardless of whether such person met the stendare? of condoct set forth
in subseetion 10.1, subsection 10.2. or subsection 10.7. unless (a) a count of competent
Jurisdiction determines, after all available appeals have been exhausted or not pursued
by the proposed indemnmitee, that be did not ack in good faith or scted in 2 manper he
reasonably believed o be ot in, of opposed (o, the baet interest of the Association,
and, with respect vy any criminel action or proceeding, that he had ressonable canse to
belicve his conduct was unlawful, and (b) such conrr furthet fpecifically determines that
indempificarion should be denied. Thr termdoation of any procseding by judgment,
otder, settlement, conviction o upon a plea of polo conlepdere or its equivalent shaill
not, of itself, crests 2 presumption that the person did not act tn good faith or did act in
a manser whick be reasonably believed to be not in. or opposed to, the best inberest of
the Association, and. with respect 1o any criminal action of proceeding, that he had
rexsomble cause 0 belicve that hig conduct was unlawfal.

Definitions. For purposes of tis Atticle 10, the lerm "expenses” shall be desmed 1o inclade
stomeys' fees, mednding those for any appeals; the term “lability® shall be deemed to iuclude
obligations to pay 4 judgment, settlement, peralty, fine, and expenses actually and reasonably
incurced with respect to a proceeding; the term "proceeding™ dial] be deemed 1o inclede my
threatened, pending, or completed 2ction, suit, or other type of proceeding, whether civil,
crimzinat, administrative or investipative, and whether formal or informal; 4nd the tenm "agent”
shell be deemed to inchade a volomteer; (e term "serving at the request of the Association” shall
be deemed to include any service a8 @ direstor, offfcer, employee or agent of the Association
that fmposes duties on such pertons.

Amepdment. Auything to the contrary herein notwithstanding, no emendment to the grovisions
of this Aricle 10 shall be applicable as to any party cligible for inderrmification hereaader who
hag not given his prior written consent to sush amendigent,

ARTICLE 11
BY-LAWS

"The first By-Laws of the Association shail be adopted by the Board of Directors and may be altered,
amended or rescinded 7 the manmer provided in the By-Laws atid the Declaration.

ARTICLE 12
AMENDMENTS

Amendments 19 these Articles shall be proposed and adopted in the following mamer:

12.1

122

Notics. Notice of 2 proposed armendment shal} be included in the gotice of any meeting a1
which thie proposed amendinent is to be considered and shall be otherwise given tn te time and
anger provided ks Chapter 617, Florida Statates. Such rrotice shall contain the proposed
amendment or 2 swmmary of the changes to be affected thereby.

Adoption. Amendments shall be proposed and adopted in the manner provided in Chapier 617,
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ﬂur;iz)smwsmd in the Act (the Iatter to control over the former to the extens provided for in
the

123 Developet Amerdments. To the extent lawful, the Developer may amend these Articles
consistent with the provisiors of the Decleration allowing certain amendments i be effected by
The Developer alooe,
Regonding. A copy of each amendment shalt be Sled with the Secretary of State purguant to the
provisions of applicable Florida law, and a copy certified by the Secretary of Stite shali be
recorded in the public records of Miami-Dade County, Florida with 2o identificarion on the first
page thexeof of the book and page of said public records whem the Decloration was recorded
which containg, as an exfiibir, the initiel recording of these Articles.
C
INITIAL REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The initiel registered office of this corporation shall be at 0 Almeria Avenne, Coral Gables, Flotidz,

33134, with the privilege of having tts office and branch offices ot other places m or withaut the State of
Florida, The initial registered agent at that sddress shall be THOMAS (. N.

IN WITNESS WHEREDF, the Incorporator has affixed his sig and year set forth below.

124

THBM'A.S—? , Incorporator

STATEOF FLORIDA }
) 58:

COUNTY OF MIAMEDADE. )

o |
The foregoing insurument was me ttis [ day of MLMQ 2006 by
THOMAS G. SHERMAN, wﬁ%mwm o

!ﬁ

Ay,
*
gl‘l!.

e

My Cooarmission Expires:
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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 Yaws of Florida, the following # submitted:

First — That desicing 1o organize wider the Jaws of the State of Florida with its prinzipal office, as jndicated in
the Forcguing srticles of nectporation, in e County of Miami-Dade, State of Florida, the Avsociation narmed n
the suid articlzs hzs ngped THOMAS G. SHERMAN, Io:atadaxBDAlmuiaAwm,CwﬂGabiu.Hmu
its statutory registered agent.

Having been nareed the stumtory epeat of said Associntion st the plave desipnated in this certificate, ¥ am
familiar with the obligations of Gt position, sud hoveby woept the
agres fo comply with the provisions of Flotida law relative to kee

ﬁag:uwactinmiscapaci’ty and
ered office OpEN.

THOMAS §. SHERMAR, Registered Ageutt
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