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Auqust 2, 2006 . -
FLORIDA DEPARTMENT OF STATE

XRA RESIDENCES CONDOMINTUM AssSocTRREpot{gpmoraions
2601 & BAYSHORE DRIVE

SULTE 200

MIAMT, FL 33133

SUBJECT: KRA RESIDENCES CONDOMINIUM ASSCCIATION, INC.
REF: N06000007766

We received your elactronically transmitted decument. EHowever, the
document has not bhean filed. FPlease make the following corrections and
refax the complete document, including the electronic filing cover sheet,

The incorporator(s) cannot be amanded or changed. Please correct your
document accordingly.

PLEASE GIVE THE DATE OF ADOPTION OF THE AMENDED AND RESTATED ARTICLES.
THE RECORDS OF TEIS OFFICE SHOW THE INCORPORATOR TO EE CORPORATE CREATIONS
INTERNATIONAL, INC.

Pleage return your document, aléng with a copy of this letter, within 60
days or your filing willl be consaidered abandoned.

If you have any questions concerning the f;l;ng of your document, please
call (B850) 245~6880.

Karen Gibscn FAX hud. #: HOS000190364
Document Specialist Supervisor . Letter Number: 206A0004B479
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P.O BOX 6327 - Tallahasses, Flonds 32314
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FLORIDA DEPARTMENT OF STATE

KRA RESIDENCES CONDOMINIUM ASSOCIRNTORT OThgporations
2601 § BAYSEORE DRIVE

SUITE 200

MIAMI, FL 33133

Augquet 1, 2006

SUBJECT: EKRA RESIDENCES CONDOMINIUM ASSOCIATION, INC.
REF: ND&000007766

We received your electronically transmitted document. However, the
document has not been filed. FPlease make the follewing corrections and
refax the complete dacument, ineluding the electronie filing cover sheet.

A certificate miat accompany the Restated Articles of Incorperation
setting forth ons of the following atatements: (1) The restatement was
adopted by the board of directors and does not contain any amendmants
requiring member approval; OR (2) If the restatement contains an amendment
requiring member approval, the date of adoption of the amendment by the
mambare and a statement that the number of votes cast for the amendment
wae sufficient for approval.

Please return your document, along with a copy of this letter, within 60
days or your filing will be congidered abandoned.

If you have any cquestions concerning the filing of your document, please
call (850) 245-6901.

Susan Paynae FAX Aud. #: HO060001503&4
fenior Section Administrater Lattar Number: 808200048242

P.O BOX 6327 - Tallahasses, Flonda 32314



8%0-205-0381 7/27/2006 4:286 PAGE 001/00) Florida Dept of S5tate

July 27, 2006
FLORIDA DEPARTMENT OF STATE

KRA RESIDENCES CONDOMINIUM assocrabToRy,’tfsjmporations
2601 § BAYSHORE DRIVE :

SUITE 200

MIAMI, FL 33133

SUBJECT: RRA RESIDENCES CONDOCMINIUM ASSOCIATION, IRC.
REF: N060DODOT7EE

We received your aledtronically transmitted document. However, the
document has net been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The enclosed is entitled Articles of Incorpecration which was flled on July
21, 2006. If it is your intension to file this as an Amendment or Amended
and Restetated Articles plaase do s6.

If you have any quastions concerning this matter, please either respond in
writing or call (B50) 245-6964.

Irena Albritton ' . )
Dacument Bpecialigt Letter Number: 206A00047652

B.O BOX 6327 — Tallehassee, Flonda 32314
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AMENDED AND RESTATED (‘(\Op y
ARTICLES OF INCORPORATION FOR - "2‘5}&,
KRA RESIDENCES CONDOMINIUM ASSOCIATION, INC. 0’?/0;

The undersigned incorpormor, for the purpose of forming & eorporation not for profir
pursuenl to the laws of the Swute of Florida, hereby adopts the following Anicles of

Incorporation:

- ARTICLE 1
NAME ’
The name of the corporation shall be KRA RESIDENCES CONDOMINIUM
ASSOCIATION, INC. For convanisnce, the corporation shall be referred 1o in this instrument as
the “Association,” these Articles of lncorporation as the “Articles,” and the By-Laws of the
Agsociation as the “By-Laws”, The principal office and mailing address of the Association shall
b at the logation of the Condaminium, or at such other place as may be subsequently designated
by the Board of Direstors. All books end records of the Association shall be kepl at its principal
office or at such other place as may be permitied by the Agt,

ARTICLE 2
. FURPOQIE

The purpose for which the Association ig argenized s 10 provide an entity pursvant to the
Florida condominium Act as it cxists on the date hersof (the “Act”} for the operation of that
certain condominium located in Lee County, Florida, and known as KRA RESIDENCES
CONDOMINIUM {the “Condominium™).

.ARTICLE 3
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those set
forth iv the Declaration of the Condominium to be recorded in the Public Records of Miami-
Dade County, Florida, unless herein provided to the conwary, or unless the coatext otherwise
requires.

ARTICLE 4
POWERS

The powers of the Association shall in¢lude and be governed by the following:

4.1 General. The Association shall have all of the common law and statutory 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 ths Act,

4.2  Epumeration. The Association shall have all of the powers and duties set farth in
the Act, and all of the powers and duties reasonably necessary to operate the Condominium
pursuant to the Declaration and as more particularly described in the By-Laws, as they may be
amended from time 10 tme, including, but not limited 1o, the following:

(@) To meke and collect Assessments (including Special Asscssments) and
other charges against members as Unit Owners, and 1o use Lthe proceeds thereof in the exercise of
its powers and dutics.

(b)  To buy, sccepi, own, operate, lease, s¢ll, rade and mortgage both real and
personal praperty in accordance with the provisions of the Declaration.

{€) To maintain, repair, repluce, réconstruct, add to and operate the
Condomniniwm Property, and other property acquired or leascd by the Association.

(9  To purchase insurance upon the Condominium Property and insurance for
the protection of the Association, its officers, direciors and Unit Owners.

]



(&)  To make and amend reascnzble rules and regalations for the maintenance,
conservation and use of the Condominivm Propaty and for the bealth, comlor, sufety und
welfare of the Unit Ovmers,

{ To approve qr disapprove the leasing, transfer, ownership and possession
of units as may be provided by the Declrration.

To enforce by legal means the provisions of the Act, the Declurtion, these
Articles, the By-Laws, and the rules and regulations for the use of the Condominium Property.

(h)  To contract for the management end mwintenance of the Condominium
Property and 1o authorize s management agent (which may be an affiliate of the Developer) to
assist the Association in carrylng out its powers and duties by performing such funstions as the
submission of propogals, collection of Assessments (ineluding Special Assessments), preparation
of records, cnforcement of rules and maintenance, repair and replacement of the Common
Elements with such funds as shall be made available by the Association for such purpeses. The
Associstion and lig officars shall, howsver, retain at all times the powers and duties granted by
the Condominium Act, including, but not limired to, the making of Assessments, promulgation
of rules end execution of contrects on behalf of the Association.

()] To employ personnel 1o perform the services requized for the proper
operation of the Condominivm.

()  To executs al) docarnents or conseats, on behalf of all Unit Owners (and
thelr morigagess), required by all governmental andfor quasi-governmental agencies in
contiection with land use and development mattexs (including, without limilation, plats, waivers
of plat, unities of dtle, covenents in lieu thereof, and the like), and in that regard, cach Owner, by
acceptance of the deed to such Owner's Unir, appoints and designates the Board of Directors of
the Association as such owner's agent and aitomey-in-fact ta execute, any and all such
docurnents or consents.

(k)  To represent the Condominium in all nwttcrs reluted to KRA Tower and
Residences Master Association, [ne.

43  Copdapipium Property. ANl funds end the title to &)l propesties acquiced by the
Association snd their proceeds shall be held for the benefit and use of the membera in accordance
with the provisions of the Declaration, these Anticles and the By-Laws.

4.4  Distribution of Income: Disgolution, The Association shall make no distobutian
of income to its members, directors or offivers, and upon dissolution, &ll assels of the Association
shall be transferred anly to another non.profit corporation or » public agency or as otherwise
authorized by the Florida Not Far Profit Corporation Act (Chapter 617, Florida Statmes),

4,5  Limjstopn. The powers of the Association shall be subject to and shall be
exercised in accordance with the previsions hereof and of the Declaration, the By-Laws and the
Act, pravided that in the event of conflict, the provisions of the Act shall control over these of
the Declaration and By-Laws.

ARTICLE S
MEMEERS
5.1  Membership. The members of the Assoclation shall conslst of all of the record

tile owners of Units in the Condominium from time to time, and after termination of the
Condominium, shall alse consist of these who were members at the time of such termination, and
their successors and assigns.

52  Azgsignment The ghare of A member in the funds and assets of the Association
cannot be assigned, hypothecated or transferrsd in any manner except as an appurtenance to the
Unit for which that share is held.



53  ¥ofing On all maners upon which the membership shall be entitled o vote, there
shall be only ane vote for sach Unit, which vote shall b exerciged or cast in the rounner provided
by the Declamtion and By-Laws. Any person or entity owaing more then one Unit shall be
entitled to one vote for sach Unit owned, '

54 Meeting. The By-Laws shall provide for en annual meeting of members, and may
make provision for vegular and speclal Meetings of membees other (han die anaual mesting,

ARTICLE §
TERM OF EXISTENCE
The Association shall have perpetual exisience.,
ARTICLE 7
INCORPORATQOR

-8hall remain the game

ARTICLE 8
OUFICERS

The affairs of the Association shall be edministered by the officers holding the offices
designated tn the By-Laws, The officers shall be slected by the Board of Directors of the
Asgociation er irs first meering 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 quelifications of the
officers. The names and addresses of the officers who shell serve until their successors are
designated by the Board of Dirsciors are as follows:

Prasideny: Carlos Avila
2601 South Bayshore Drive
Suits 200

Miami, Plorida 33133

Vice President/Secretary: Alfred Martinez

2601 South Bayshore Drive
Suite 200

Miamj, Florida 33133

Treasyrer: A Simen Abe) Grol!
2601 South Bayshore Drive
Suite 200
Miami, Florida 33133
ARTICLE 9
DIRECTORS
9.1  Number and Qualification. The property, business and affairs of the Association

shall be mansged by a boerd consisting of the number of directors determined in the mannar
provided by the By-Laws, but which chall ¢onsist of nat less than three (3) directars, Directors,
other thep designees of the Developer, tust be mesubers of the Assoclation or designess of

members which are entities,

9.2 Duties and Fowers. All of the dutics and powers of the Assosiation existing under
the Act, the Declaration, thess Articles and the By-Laws shall be exercised exclusively by the



Bourd of Directors, ils ageats, contracors or employees, subject only 1o approval by Unit Qwners
when such approval-is specifically required,

2.3 Election; Remaval, Directors of the Association shall be clecled at the annual
mesting of the members in the manner dewermined by and subject to the qualifications set forth in
the By-Laws. Dircctors mey be removed and vacancies on the Board of Directors shall be filled
in the manner provided by the By-Laws,

8.4  Terro of Developer’s Directors. The Developer of the Condominiun shall appoint
the members of the first Board of Dicectors and their replacements who shall hold office for the

periods deseribed in the By-Laws.

95  First Directors. The names and sddresses of the members of the first Board of
Directors who shall hald office until their successors are elected and bave taken office, as
provided in the By-Laws, are as follows:

" Simen Abe! Groll
2601 South Bayshore Drive
Suite 200
Miami, Florida 33133

Alfred Martinez

2601 Sowh Bayshore Drive
Suite 200

Miami, Florida 35133

Carlos Avila

2601 South Bayshors Drive
Suite 200

Miami, Florida 33133

9.6  Standards. A Director shall dissharge his or her dutizs as a director, inciuding any
dutles as & member of 8 Commiticé: in good (aith; with the care an ordinary prudent person in a
jike position would cxereise under similar circumstances; and in a manner reascnably believed o
be in the best interests of the Association. Unless a Director has knowledge concerning a matter
in question that makes reliance unwatranted, 2 Director, in discharging his or her duties, may rely
on information, opinions, reports or stalements, including financial statements and other dara, if
propared or presented by one or more officers or employess of the Association whom the
Director reasonably believes to be reasonsble and competent in the manners presented; legal
counsel, public accountants or other persons s to matters the Director reasonably believes are
within the person’s professional or expert competence; or 4 Committee of which the Director is
not a member if the Director reasonably belisves the Commitice merits confidence. A Director is
not liable for any action taken as a director, or any failure to take action, if he or she performed
the duties of his or her office in compliance with the foregoing standards.

ARTICLE 10
INDEMNIFICATION

101 Indermmity, The Association shall indemnify any person who was or is & party Lo
any proceeding by reason of the fact that e or she is or was a director, employee, offieer, ugent
or committee member (each, an “Indemnitee") of the Association, against Liability incurred by
him or her in connection with such proceeding, unless {a) a cowrt of compstent Junsdiclion
determines, after all available appeals have been exhausted or not pursued by the proposed
indemnites, that such person did not act in good fakth or acled In & manner such person
reasanably: believed 1o be not in, or opposed to, the best intersst of the Asseciation, and, with
respect to any oriminal action or proceeding, that he or she had reasonebls cuuse to believe his or
her conduct was unlawful, and (b) such court further specifically determings that indemnification
should be denied. The termination of any proceeding by judgment, order, settlement, conviction
or upon & plea of nolo contenders or its equivalent shall not, of itself, create a presumption that
the person did nov act in goed faith or did act in a manner which he reasonably believed to be not



in, or opposed to, the beat interest of the Assaciatlon, and, with respect to any criminal action or
proceeding, that the person had reasonable cause 1 believe that his or her conduer was unlawful.

102 [odemnification. The Association shall indemnify any person, who was or isa
party to suy proceeding by or in the right of the Association to procure a judgment in its favor by
reason of the fact that he or she is or was a director, officer, employee, or agent of the
Association against expenses and amounts paid in sertlemens pot exceeding, in the judgment of
the board of directors, the estimated expensc of litigating the proceeding to conclusion, actually
and reasonably incwmed in connection with the defens of settlement of such proceeding,
including any appesl thereof. Such indemnification shall be authorizad if such person acted in
good failh and in & manner he or she reasonably believed 10 be in, or not oppossd w, the best
interests of the Association, except that no indemaification shall be made under this subsection in
respect of any claim, issue, or mater us lo whick such person shall have besn adjudged to be
liuble unless, and anly to the exient that, the court in which such proceeding was brought, or any
other court of competent jurisdiction, shall determine upon epplication that, despite Lhe
adjudication of liability bul in view of all circumstances of the case, sich person is fairly and
reasonably entitled 1o indemnity for such expenses which such ourt shall desm proper.

10.3 Expenses. To the extent that an Indemnitee has been suecessful on the merits or
atherwise in defense of any proteeding referred to In Section 0.1 or 10.2, ubove, or in defense of
uny claim, issue or matter therein; he shall be indemnified against expenses aciually and
reasonably incurred by him or her in connection therewith,

104 Advancing Expenses. Expenses incurred by an officer or director in defending a
civil or criminal procecding shall be paid by the Association in advance of the final disposition of
such procesding upon receipt of an undertaking by or on behalf of the affected director or officer
1o repay such amount If such person is uitimately found not to be entitled to indemnification by
the Association as authorized in this Article 10. Bxpenses incurred by other Indemnitess may be
paid in advance upon such terms and conditions as the Board deems appropriate, .

10.5 Determination of Applicubility. Any indemnification under Section 10.1 or
Section 10.2, unfess pursuant to a determination by a cowt, shall be mede by ¢the Association
only as authorized ip the spetific case upon u determination that indemnification of the directer,
officer, employes, or agent is proper under the circumstances because he or she has met the
applicable standard of conduct set forth in Scction 10.1 or Section 10.2. Such determination shall
be made:

{2) By the Board of Directors by a mujority votc of a quornm consisting of
direcaors who weie not parties to such proceeding;

(b)  If such a quorum is not obtainable or, oven if obtuinable, by majority vote
of a Committes duly desigoated by the Board of Directors (in which directors wha are parties
may participats) comsisting solely of two or more directors not at the tima parties to the
proceeding;

(¢} By independent legal counsel:

(3] selecied by the Board of Directors or the Comumittee described in
subparagraph (b}; or

{i) if a quorum of the Board of Directors ¢annot be obtained for
paragraph (&) and the Committee cennot be designated under paragraph (b), selected by majority
vole of the full Board of Directors (in which Directors who are partiss may participase); or

{d) By & majarity of the voting interests of the members of Lhe Association
who were not parties to such proceeding.

106 Determipation Regarding Bxpences. Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the same mannec as the determination that
indemnification is permissible. However, if the determination of permissibility iz made by



independent legal counsel, persons specified by Subsection 10.5(e) shall evaluate the
reasonablencss of expenses und may authorize indemnification.

10.7  Exclusivity; Exclusions, The indemnificaton and advancement of expenses
provided by this Article shail not be deemed exclusive of any other rights to which those seeking
indemnification mey be enfitled under any by-law, agreement, vote of members or otherwise.
However, indemnification shall not bt mude 1o or on behalf of, and all advanesd expenses shall
be repaid by, any Indemnites if a judgmant, or other final adjudication establishes that such
person’s actions, 6r omissiens 1o act, were material to the cause of setion so adjudicated and
canstituee: (a) & violation of the teiminal law, uniess the Indemnitee had reasonable cause fo
belisve his or het conduct was lawful or hed no reasonable cause 1o believe bis or her conduet
was unlowful; {(b) a transaction from which the director, officer, employee or agent derived an
improper personal benefit; or (c) willful misconduct or a conscicus disregard for the best
intecests; of the Association in a proceeding by or in the right of the Association to procurc &
Jjudgment in its favor,

10.8 Insurance. The Association shali have the power to purchase and maintain
insurance on behalf of any person who is or was an Indemnites of the Assoclation, ar is or was
serving, at the request of the Association, as a direstor, officer, employee, agent or commitiee
member of another corporation, partnership, joint ventuce, toust o other enterprise, against any
liability asserted against him and incurred by him in any such capacity, or arising out of his status
as such, whether or not the Association would have the power w indemnify him against such
liabiliry under the provisions of this Asticle.

10.5  Alternative Reliet Despite any contrary determinadon of the Boand of Directors
10 provide indemnification in any particular case, an Indemnitee of the Association who is or was
# party to a proceeding may apply for indemnification or advancement of expensas, or both, to
the court conducting the proceeding, te the circuit courf, or 10 another coumrt of competent
jurisdietion.

10.10 Continuing Effect. Indemnification and advancemant of expenses as provided in
this Artcle shall continue as, unless otherwise provided when euthorized or ratified, to a person
who has ceased ta be a director, officer, employee, or agent and shall inure to the beneiitl of the
heirs, executors, and administrators of such 1 person, unless otherwise provided when authorized
or ratified.

10,11 Definftions. For purposes of this Article 10, the term “expenses™ shall be deerned
o include attorneys” fees, including those for any appeals; the term “liability” shall be deemed to
include obligations to pay & judgment, sertlement, penslty, fine, and c¢xpenses actually and
reasonably incumred with respect 10 a proceeding; and the (¢rm “procecding™ shall be deemed to
include any threatened, pending, or completed action, suit, or other type of prooseding, whether
eivil, criminal, administrative or investigative, and whether furmsl or informal; and the term
“agent” shall be deemed to include a volunteer, the term “serving et the reguest of 1he
Association” shall be deemed to include any service as a director, officer, employes or agent of
the Association that imposes duties on such persons,

10.12 Amendment. Anything 1o the contrary herin notwithstanding, no amendment o
the provigions of this Article 10 shall be applicuble gs to sny Indemnitee who has not given his
Prior written consent 10 such amendment,

ARTICLE11
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Direciors and
maybe altored, 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:



121 Notice. Notice of & proposed amendment shall be included in the notice of any
meeting a1 which the pmposcd amendment iy to be considered and shall be otherwise given in the
ume and manner provided in Chapter 617, Floride Stetutes. Such notice shall conwin the
proposed umendment or a summary of the changes to be affecied thereby.

122 Adopton. Amendments shall bé proposed and adopted in the menner provided In
Chapter 617, Flotids Stalules and in the Act (the latier 10 ¢ontro) aver the former to the extent
provided for in the Act).

123 L[imitadion, No amendment shall be meade that is in conflict with the Acr, the

‘Declasation or the By-Laws, nor shall any umendment make any changes which would in any

way aifect any of the rights, privileges, powers or options herein provided in favor of or reserved
Lo the Developer, or an affiliate of the Developer, or the then Qwner of the Commercial Unit,
unless the Developer or sald affiliate or said Unit Owner, as appropriste, shull join in the
execution of the amendment. Mo amendment o chis Section 12.3 shall be cifective,

124  Degveloper Amendments, To the extenr lawful, the Developer mey ainend thess
Arlicles consistent with the provisions of the Declaration allowing certain amendments 1o be
effected by the Developer alone.

12,5 Recording. A copy of each amendment shall be filed with the Secretary of Stale
pursuant to the provisions of applicable Florida law, and a copy cenified by the Secretary of Staw
shall be recorded in the poblie records of Lee County, Florida.

126 Conflicts. In the evem of any conflict between the provisions of these Articles
and the Declarution and/or the By-Laws, the Dectaration shall have priority over these Articles
and these Articles shail have priority over the By-Laws,

ARTICLE 13
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The Initial registered oflice ol this corporation shall be a1 201 South Biscayne Boulevard,
Suite 850, Miami, Florida 33131 with the privilege of having its office and branch offices at
other places within or without the Stie of Florids, The initial registared agent at that, addeess
shall be Rossz Fiw Corperation.

IN WITNESS WHEREOF the Incorporator has affixed her signature the day and vear

set forth below,
(_/Z}'{ L E )Sf -

Jan Carson Cheszem




CERTIFICATE OF RDESIGNATION

o A e T Y

REGISTERE CNT/RE ERE
Pursuant to the provisions of Sectign 607.050]1, Florida Statutes, the undersianed
corporation, erganized under the Jaws of the State of Florida, submits the following siatement in
designating the registered officefregistersd apent, in the state of Florida,
1, ‘the name of the corporation is:
KRA RESIDENCES CONDOMINIUM ASSQCIATION, INC.
2. The name and adkiress of the reigistered agent and offics is:
Rossz Fiu Carporation
201 South Biscayne Boulevard, Suite 830

Miami, Florida 33131
/2@/ 2 C )’L

Jdn Carson Cheszem, lnwrpuza‘mr

Date: July 14, 20056

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SCERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, THE UNDERSIONED HEREBY ACCEPTS THE APPOINTMENT AS
REQISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. THE UNDERSIONED
FURTHER AGREES TO COMPLY WITH THE PROVISIONS OF ALL STATUTES
RELATING TO THE PROPER AND COMPLETE PERFORMANCE OF ITS DUTIES, AND
IS FAMILIAR WITH AND ACCEPTS THE OBLIGATIONS OQF ITS FOSBITICN AS
REGISTERED AGENT.

Ros}::‘F Corporauon ——

J I
Jan Carson Chee'.em 7
President

Dave: July 19, 2006

The restatement was adopted by the board of directors and
does . not contain any amendments requiring member approval.

The amendment was adopted on July 19,2006,

IjeraVILASHSNCondoAKRARsidencs VA sl \ATglos.dos



