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. ARTICLES OF INCORPORATION OF
1215 ON WEST AVENUE CONDOMINIUM ASSOCIATION, INC,
u Florida corporation not-for-profit

The undersipned incorporator, for the purpose of forming a corporation not for profit
. pussuant fo the lgws of the State of Florida, hereby adopts the following Articles of
Incorpomtmn .

-

L. ' : ARTICLE]

NAME

. 'I‘hc hame of this cmporauon shall be 1215 On West Avenue Condominium Association,
" Inc. {the *'Association™).

ARTICLE Xf
RPQSE

The purpose for which the Assoclation is organized is to provide an entity pursuant to the
Florida Condominium Act, Chaprer 718, Florida Statutes (the “Act”™) for the operation and
managemeat of ti.e dffairs end propeaty of that certain condominium to be known as 1215 On
West Avenue Condomininm Association, Inc. {the “Condomininm™).

I
DEFL S

The terms vsed in these Articles of Incorporation shell have the same definitions and
meanings as those set fouth in the Declaration of Condominium for 1215 On West Avenue
Condominium Association, Inc., 1o be recorded in the Public Records of Miami-Dade County,
Floriia {the “Declaration'), and the By-Laws of the Association, unless herein provided to the
contra;y, or bnlass the context otherwise requires.

ARTICLE IV
B LIRS

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

4.1  General. The Association shall bave all of the comnmon law and statutory powers
of a not-for-profit corporation under the laws of the State of Floride that are not in conflict with
the provisions of these Articies of Incorporation, the Declaration, the By-Laws or the Act.

42  Enumeratfon. The Association shall have all the puwers and duties set forth in the
Act (except as to variances in thase Anticles and the Declaration that are permitted by the Act),
and all of the powats snd duties reasonably necessary to operate the Condominium pursuant (o
its Declaration, and as they may be amended from time to time, including, but not limited to, the
following:
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A To make and collect Assessments and other charges against Members as
Unit Owners, anq to use the proceeds thereof in the exercise of its powers and dutics,

B. To buy, own, operate, lease, sell, wrade and mortgage both real and
personal property.

C. To maintain. repair, replace, reconstruct, add 10 and operate the
Condominium and Assocjatmn Property, and other property acquired or leased by the
Agsociation,

D. Ta purchase iusurance upon the Condominium Association Propesty, and
insurance for the protection of the Association, jts officers, directors and Members as Unit
Owners, and such other parties as rthe Association may determins in the best interest of the
Agsociation.

A E. To make and amend reasonable ruies and regulations for the maintenance,
contservation and use of the Units and the Association Property and for the health, comfort,
safety, and welfare of the Unit Owners,

F. To approve or disapprove the ieasing, transfer, mm‘tgagmg, owaoership and
posscssion of Units as meay be provided by the Declaration.

G. To enforce by legal meang the provisions of the Act (and other laws), the
Declaration, these Articles, the By-Laws, and the rules and regutations of the Candominium.,

H. To cantraer for the management and maintenance of the Condominium
and Asaociation Property, and to suthorize and delegaie to the party with whom such contruct
has been entered into {which may be an affiliare of the Developer) all of the powers and duties of
the Association except (1} those that require specific approval of the Board of Directors or the
membership of the Association; (2) those which are incapable of being delegated as same may be
contyary to the Declaration, or the By-Laws; (3) those which are contrary 10 the Stamres of tha
State of Florida; and (4) wherein a delegation is o power and duty which by its very nature is a
degision or fiduciary responsibility to be made by the Board of Directors and is therefore not
susceptible to delegation.

I To employ or contract with personnel ta perform the services requued for
proper operation of the Condominium.

I To enter into agresments with other parties for easements or shariag
arrangements or recreational facilities as the Board of Directors may deem in the best interests of
the Condominiurn.

K.  To contract for and acquire one or mare Units within the Condominium it
operates, for such purposes that ate not in conflict with the Declaration, these Arsticles of
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Incarporation or the By-Laws, including the purposes of providing a Unit(s) for the managet(s)
of the Condontinium, which the Association operates.

L. To obtain loans for purposes of meeting the financial needs of running the
Condaminium it opeorates, and as security thercfore, pledge the income from Asscssments
collected from Owners,

M.  Tosue and be sued and appear and defend in all ections and procesdings.

43 g‘;si;_ts_mmmgg. All funds and the title to all propernties acquired or
leased by the Associurion and their proceeds shall be held for the benefit and use of the Members

. in accovdance with the provisions of the Declaration, these Articles of Incorpovation, und the By-

Laws,

44  Distribution of Incomea: Dissolntion. The Association shall make no disttibotion

of income o its Members, directors or officers. In the event of dissolution or final liquidation of
the Association, the assets, both veal and personal, of the Association, consisting of the surface
water management system, including drainage ¢asements, shall, upon request by the appropriate
public agency or utility, be dedicated to such public agency or utility to be devoted to purposes,
as pearly ns practicable, the same as those to which they were required to be devoted by the
Association. In the event that such dedication is refused acceptance, such assets shall be granted,
conveyed and assigned to any non-profit corporation, association, trust or other organization, 10
te devored to purposes as nearly as practicable 1w the same as those to which they were required
to be devated by the Association. Na such disposition of Association Property shall be effective
to divest or diminish any right ot title of any Unit Owner vested in her under the recorded
Declaration and desds applicable to the Condominium, unless made in accordance with the
provisions of such Daclaretion and deeds,

4.5 Limitatipn. The powers of the Association shall be subjsct 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 event of conflict, the provisions of the Act, the Declaration, the Articles

+of Incorporntion and the By-Laws (in that order) shall conpol.

ARTICLE S
MEMBERS

5.1  Membership. The Members of the Agsociation shall consist of all persons owning
a vested present interest in the fec title of any of the Unlts in the Condominium ag evidenced by o
duly recorded proper instrument in the Public Records of Miami-Dade County, Florida.
Membership shall be established by the acquisition of fee title to, or fee Interest in, a
Condominium Pares] in the Condominium, whether by conveyance, devise, judicial decree or
otherwise subject 1o the provisions of the Declaration, and by the recordation amongst the Public
Records of Miami-Dade County, Flarida, of the deed or other instrumeni establishing the
acquisition and designating the Unit affected thereby, end by the delivery to the Association of a
true copy of such deed or other instrument. Membership in the Assotintion shall terminate
autornatically and hmmediately as a Membes's vesterd interest in the fee title ip a Unit terminates,
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except that upon termination of the eotire Condominium, il same shall occur, the Members of the
Association shall consist of those who are Members at the ime of the rermination, and their
successors and permitted assipns, . fn the event that a Unit is owned hy a legel entity other than a
natural person, the officer, director, or other official so designated by such legal entity shall
exercige such Owner’s membership rights,

After the Assuciation approves of a conveyance of a Unit as provided in the Declaration
or after the Association is notitied of a conveyance of a Commercial Unit as provided in the
Degloration, ihe change of membership in the Association shall be evidenced in the Association
records by delivery ta the secretary of the Association of a certified copy of a deed or other
instrunent of conveyance,

52  Assignment. The share of @ Member in the funds and assets of the Association,
in its Common Elements and its Common Surplus, and membership in the Association, cannat
be assigned, bypothecated or transfeired in any manner except as an appurtenance to the Unit for
which that share is held.

53 Mgting. On all maners uponr which the membership shall be entitled to vote, there

shall be only one vate for each Unit, which voie shall be cxexcised or cast in the manner

provided by the Declaration and By-Laws. Any peison or entity owning more than one Unit

-shall be entitled to one voic for each Unit owned, cacept as otherwise provided in the By-Laws
and Declaration.

54  Meetings. The By-Laws shall provide for an annval meeting of Members, and
mey make provision for regular and special meetings of Members other than the annual meeting.

E VI
ERM O CE

The Association shall exist perpetually unless dissolved according to law.

ARTICLE Vii
INCORPORATOR
The name ard address of the incorporator to these Articles is as follows:
NAME | DRESS
Fluvio Rossato ' 18135 Purdy Avenue, Suite 3

Miami Beach, Florida 33139
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ARTICLE VIIY
ERS

The officers holding the offices designated by the By-Laws shal! administer (e business
and affairs of the Association, The officers shall be elecied by the Board of Dircctors of the
Association at its first meeting folliwing the annual meeting of the Members of the Association
and shall serve at the pleasure of the Board of Directors. The By-Luws may provide for the
removal from office of officers, for filling vacancies and for the duties and gualifications of the
officers. ‘The names and addresses of the officers who shall serve nntil the Board designates their
successors are as follows:

ARTICLE [X
DIRECTORS

The property, business and affairs of the Association shall be managed by the Board of
Directors (the “Board™) consisting of the number of directors determined in the manner provided
in the By-Laws, but which shall consist of thres (3} persons before the Turnover Date and dwing
the Developer Control Period and of seven (7) persons sfter the Turnover Date. Directors need
not be Members of the Association; provided, however, after the Turnover Date all directors
shall be Unit Owners. '

ARTICLE X
FIRST BOARD OF DIRECTORS

The name si.d post office addresses or addresses of the members of the first Board, all of
whom shall hold office until their successors are duly elected and qualified, as provided in the
By-Laws, are as follows:

NAME ADDRESS
Flavio Rossato 1815 Purdy Avenue, Suite 3

Miamij Beach, Florida 33139

Diego Pomerane 1815 Purdy Avenue, Suie 3
Miami Beach, Florida 33139

Mezine Pomerme 1815 Purdy Avenue, Suite 3
Miamni Beach, Florida 33139

ARTICLE X
INDEMNIFICATION

11,1 Indemnity. To the greatest extent permitted by law, the Association shall

indemnify any person who was or is a party or Is threatened to be inade a party to any threatened,
pending or contemplated action, suit or proceedings, whether civil, erimingl, administrative or

FADOCSMSTHO0FBENHIID DOT 5
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investigative, by reason of the fact that she is or was a director, officers, employee ar agent of the
Assaciation, against expenses (including attorneys’ fees and disbursements and appellate
attorneys' fees and disbursements), judgments, fines, and amounts paid in setdement actually
. and reasonably incurred by her in connection with such action, suit or proceedings, unless (i) a
court of competent jurisdictlon deternines, after all aveilable appeals have been exhausted,
waived or not pursued by the proposed indemuilee. that she did not act in good faith, nor in a
manner she regsonably believed to be in (o1 not opposed to) the best interest of the Association,
and, with respeet o any criminal action or proceeding, that she had reasonable cavse 1o believe
lier conduet was unlawvful, and (ii) such coart forther specifically determines that indemnification
should be denjed. The termination of any action, suit or proceedings by judgment, order,
settfement, conviction, or upon a plea of nolo contendere or ks equivalent shall not, of itself,
creste u presumption that the person did not act in good faith and in o manner which she
reasonably believed to be in {or sior opposed to) the best intexest of the Association, and, with
respect to any criminal action or praceeding, that she had reasonable cause o believe that her
conduct was unfawful,

172 'Expengses. To the extent that a director, officer, employee or agent of the
Association has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred (o in Anicle 11, Section | above, or in defense of any claim, issue or matter
thecein, she shall be indemnifizd against expenses (including attorneys’ fees and disbursements
and appellare attorneys’ fees and disbursemcnts) sctuglly incurred by her in connection
therewith.

113  Approval. Any indemnification as suthouized in Articie 11, Section | above
(untess ardered by 4 court) shall be made by the Association only as authorized in the specific
case upon a determination that indemmnification of the director, officers, agent or employee is
proper in the circumstances because she has met the applicable standard of couduct set forth in
Article 11, Section ! above. Such determination shall be made (a) by the Board of Directors by a
majority vote of a quorum consisting of directors who were not parties to such action, suit or

- proceeding, or (b) if such quotum is not obtainable, or even if obtainable, a quorum of

disinterested direttors so do directs, by independent legal counsel in a written opinton, or (c) by &
majority of the Members. ) :

114  Advamces. Expenses incarred in defending a civil or criminal action, suit or
pioceeding shall be paid by the Association in advance of the final disposition of such action,
suit or proceedings upon receipt of an undertaking by or on behalf of the affected director,
officers, employee or agent fo repay such wmount unless it shalt nltimately be determined that
she is-entitled to be indemnified by the Association as authorized in this Article 11.

11,5 Misceilangous. '[he indemmnification provided in this Article 11 shall not ba
deamed exclusive of any other rights to which those secking indemnnificalion miay be entitied
under any By-Law, agrecirent, vole of Members or othenwise, and shall continue as {0 a persun
who has ceased 1o be a director, officer, employee or agent and shall inuce to the benefit of the
beirs and personsl repiesenistives of such person.
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1.6 Insurance, The Association shall have the power to purchase and maintain
insarance on behalf of any person who is or was a director, officer, employee or agent of the
Association, or is or was serving at the 1equest of the Association as a director, officer, employee
or agent of another corperation, partnership, joint venture, trust or other enmrpusc against any
liability asserted against her and incurred by her In any such capacity, or arising out of her status
as such, whether of not the Association would have the power to indemnify her against such
liability under the provisions of this Article 11.

117 Amengment. Anything to the contrary comiained in these Arsticles
-notwithstanding, the provisions of this Asricle 11 may not be amended without the prior written
cansent of all persons whose interest would be adversely affected by such amendment.

ARTICLE X1I
RIGHTS OF DEVELOPER

12.1  Exclusive Ripht. Notwithsracding anything in these Asticles of Incorporation, the
By-Laws or the Ucclaration, the Developer of the Condominium, shall have the full right and
authority 1o manage the affairs of, and the exclusive right to elect the directors of, the
Association, (who need not be Owners) until the following shail cceur:

Al When fifteen percent (15%) or more of the Units that will be operated
ultimately by the Association have been conveyed to Owners other than Develaper, such Owaers
(other than Developer) shail be entitied to elect not less than one-third (1/3) of the Board.

B. Owners other than Developer will be allowed to elect a majority of the
members of the Board of Directors and control of the Association at whichever of the following
times shall first occur (the “Turnover Date™).

I Three (3) years after Developer has sold fifty percent (50%) of the
* Laits that will b= ultimately operated by the Association.

2, Thrée (3) months aftar Developer has sold ninety (909) percent of
the Units that will be nltimately operated by the Association,

3. When' all of the Units that witl altimately be opernted by the
Association have been completed and some of them have been sold and noae of the others awe
being offered for sale by Developer in the ordinary course of business.

4. When Developer has sold some of the Units and none of the other
Units ara held by Developer far sale in the ordinary conrse of business; or

5. Scven (7) years after recordation of the Declaration.
C. Developer shali be entitled to elect at least one (J) member of the Board as
long as Developer holds at leam five {5%) percent of the Units in the Condeminium for sale in

the ordinary course of business. So Jong as the Developer holds Units for sale in the course of
business, the Developer may take nons of the following actions without approval in writing.
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I Assessment of the Developer as a Urit Owner for capital
improvemeats.

2. Any action by the Association that would be detrimental to the
sales and matketing efforts of the Developer or its designee. However, an increase in
Assessments for Common Expenses without discrimination against the Developer shall not be
deerned to be detrimental to the safus and marketing efforts of the Developer or its designee.

D. On the Turnover Date, the Assoctation shall executs in favor of the
Develgper a teceipt and acknowledgement of all items deliverad to the Association by the
Developer and a commitment 0 maintain and operate all sysiems and equipment within the
Condominium and Association Property in eccomdance with the operating manuals and
warranties therefore,

ARTICLY, XTIt
BY-LAWS

The first By-Laws of the A$sociation shall be adopted by the Board and may be aliered,
aimended or rescinded in the manner provided by the By-Laws.

ARTICLE XIV
AMENDMENTS

14.1  Notice. Notice of a proposed amendment shall be included in the notice of any
meeiing at which the proposed amendrment is to be considered.

- 142 Adoptiog. A resolution for the adoption of a proposed amendment may be
proposed by a majority of the Board or by not less than one-third (1/3) of the Members of the
Assoclation. Ditectors and Members not present in person or by proxy at the meating at which
the amendment is considered may express their approval in writing, provided that approval is
delivered to the secretary at or prior to the meeting. The approvals must be either:

Al Not less than a majority of r.hr; entire membership of the Board and by oot
less thap sixty-gix and two-thirds (66-2/3%) percent of the entire membership of the Associatinn;
or ' : ’

B.- - By nat less than seventy-five percent (75%) of the votes of the entire
membership of the Association. ’

143 Limimation, No amendment shall make any changes in the qualifications for
membership nor in the voting rights or property rights of Members, nor any changes in Sections
4.3 and 4.5, without the approval in writing by all Members and the joinder of all record owners
oi mortgages upon Units, No amendment shall be inade that is in conflict with the Act or the
Declaration, nor shall any amendindnt muke 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 Developer,
or an affiliate, beaeficiary, or dosignee of the Developer, unless the Developes shall jein in the
cxecution of such amendment, - -
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144 Recording. A copy of each amendmeat shall be filed with the Scaretary of State
of the State of Florida pursuant to the provisions of the applicable Florida Statutes, and a copy
certificd by said Secretary of State shalf bo recotded in the Public Records of Mimni-Dade
County, Florida.

145 Deyeloper Amendments. To the extent lawful, the Developer may amend these
Articles cunsistent with the provisions of the Declaration allowing certain amendments to be
cifected by the Devoloper,

ARTICLE XV
ADDRESS

The principal place of business of the Association shell be Tocated ac 1815 Purdy Avenue,
Suite 3 Miami Beach, Flotida 33135, but the Assotiation may maintain offices and transact
business in such other places within or without the Siate of Florida as may from time to time
at any tire be designated by the Board.

¢

ARTICLE X V]
INI'FIAL REGISTERED OFFICE ADD ]

" AND NAME OF REGISTERED AGENT

The initial rogistered agent of this Corporation shall be:
Domus Holdings, LLC

1815 Purdy Avenue, Suite 3
Miami Beach, Florida 33139

IN WITNESS %F, the undersigned incorporatof has-Hereunto affixed his
of

signature this day . 2016. ‘
{ el

STATE OF FLORIDA )
) §8.

COUTNY OF MIAMI-DADE)

The foregoing instrument was acknowled e_this &9 day of J_ ung .
2016, by _Elovip Rersbysy |, who is (persoually _known o ImE>Sor who has .
produced o (type of identification) as identification, who did/didmpt take an

oath. | _ @B—Lf_

(NOTARIAL SEAL)
(Print Name of Notary Public)

e - Notary Pubtic— State of Floriga
F0R,  KAREN LANZ My Commission Bxpir&s,_l_% / {4
o ;g ) MY COMMISSION #FF174004 Commission Number, : O\
Bynt? EXPIRES Novomoer 8, 2012 .

(407) 084153 FincdaNoinryService com
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' ATE DESI P 1 OR
S STATE

OMICILE FOR THE SERVICE OF PROCESS WI
T UPQ! oM ESS MAY BE 8

In complinice with the laws of the State of Florida, the following is submitted:

B Havizz been designated as the statutory registered ngent for 1215 ON WEST AVEANVE
Condominium Association, Inc,, a Florida nat-for-profit corporation, ar the place designated in

this centificate, the mdersigned hereby agrees to accept the same and agrees to act in this
cepacity, and further agrees to comply with the provisions of Florida law relntive to keeping the

" registbred office open,
Dared this Zf(l day of {]uﬂ.._(_ -gfj'ﬂé!

. By
Name: Fiae RossAate
Title: =~ ;!\ PaEsPery T
10
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