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The undersigned incorporator, for the purpose of forming a corperation nat for profit pursuant o T
the laws of the State of Florida, hereby adopts the following Articles of Incarparation: o

CLE 1 o .
ANE . . . N

The name of the corperation ehall ke OMN] CONDOMINIUM ASSOCIATION, INC. For
canvenience, the carporation shall be referred to in this instrument as the "Association”, these Articles of
Incorperation as the “Articles", and the By-Laws of the Association as the "By-Laws".

ARTICLE 2 . . : o
OFFICE . -

The principal office and malling address of the Association shall be at 3250 Mary Street, Suite
405, Coeconut Grove, FL. 33133, or at such other place as may be subseguently designated by the Board
of Directars.  All bocks and records of the Association shall be kept at its principal office ar at such other
place as may ba parmittad by the Act - -

ARTICLE 3 . . - . -
FLIRPOSE o . - - - i

The purpase for which the Association is organized is to pravide an entity pursuant to tha Florida
Condominium Act as it exists on the date hereof (the "Act”) for the operation of that cerfain condeminium
located in Miami-Dade County, Fiorida, and known as OMNI CONDOMINIUM (the "Condaminium®™).

ARTICLE &
OEFINITIGNS

The terms used in these Articles shall have the same definitions and meanings as thoss =et farth
in the Declarafion of the Condeminium ta he recorded in the Public Records of Miami-Dade County,
Florida, unless heraln provided to the contrary, or unlass tha contaxt otherwise requires, -

ARTICLE §
POWERS

The powers of the Assaciation shall Include and be govemed by the following:

5.1 General. The Assoclation shall have all of the comman-law and statutory powers of a
corporation not for profit under the Laws of Florida, except as expressly limited or
restricted by the terms of these Articles, the Daclaration, the By-Laws or the Act.

52 Enumeration. The Association shall have all of the powers and duties set forth in the Act,
except as limiled by these Articles, the By-Laws and the Declaration (to the extent that
thay are not in confilct with the Act), and all of the powers and dufles reasonably
necessary to operata the Condominlum pursuant to the Declaration and as more
particularly described in the By-Laws, as they may be amended from time to time,
including, but nat fimitad to, the following:

{(4) Te make and collect Assessments and other charges against members as Unit
Owners (whether or not such sums are due and payable to the Association), and
{0 use tha proceeds thereof in the exercise of its powers and duties.

(b} To buy, accept, own. operate, lease, sell, trade and marigage both real and
personal property in accordance with the provisions of the Declaration.

(<) Ta malptain, repair, replacs, reconstruct, add to and operate the Condominium
Froperty and/or Association Property, and other property acquired or leased by
tha Association.

(d} To purchase insurance upon the Condominjum Property and Association
Propsrty and insurance for the protection of the Association, its officers, directors
and Unit Owners.

—_—
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{e) To magke and amend reasanable rules and ragulations for the maintenancs,
conservation and use of the Candominium Praperty and Assoctation Property and
for the health, comfort, safety and welfare of the Unit Owners,

(4] To enforce by lagal means tha provisions of tha Act, the Declaration, these
Arficles, the By-lLaws, and the rules and regulations for the use of the
Condominium Property and Associafion Proparty.

Association Pmperty. All funds and the title to all proparties acquired by the Association
and thelr procaeds shall ba held for the benefit and use of the membars in accordance
with the provisions of the Declaraticn, these Articles and the By-Laws.

Distribution of Incoma; Dissolution. The Association shall not pay a dividend to its

mambears and shall make no distribution of Income to its membaers, dirastars or officers,
and upon dissplution, all assets of the Assogiation shall be transferred only to anather
non-profit corparation or a public agancy or as otherwise authorized by the Florida Not
For Proefit Corporation Act (Chapter 617, Florida Statutes).

Limitation. The powers of the Assaciation shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Act,
provided that in the avent of confilct, the provisions of the Act shall confrol aver those of
the Declaration and By-Laws. -

1

ARTICLE & o R — _
MEMBERS
Membership. The members of the Association shall consist of the record fitle owners,

from time to time, of the Mall Unjt and the Hotel Unit, and after termination of the
Condominiurm, shall also consist of thase wha were members at the time of such
termination, and their successors and assigns.

Assignment. The share of a member in the funds and assets of the Asscciation cannot
be assigned, hypothecatad ar transferred In any manner except as an appurienance to
the Unit for which that share Is held.

Vating. On all matters upon which the membership shall be entitled to vots, the owner of
the Mall Unit and the owner of the Hotel Unit shall each be entitied to one {1) vate. All
votes shall be exercised or cast in the manner provided by the Declaration and By-Laws.

Meetings. The By-Laws shall provide for an annual meeting of members, and may maka
provizion far ragular and special meetings of members other than tha annual meating.

TERM OF EXISTENCE S

The Aseociation shall have perpetual existence.

ARTICLE B
NCO

The name and addrass of the Incorporator of this Corparation is:

NAME _ ADDRESS
Sherwond Weisar 3250 Mary Stroat
Coconut Grove, Florida 33133

OFFICERS

The affairs of the Assogistion shall be administered by the officers hoiding the offices designated
in the By-Laws, The officars shall be glected by the Board of Directors of tha Assaciation at its first
meeting following the annual meeting of the members of the Assaociation and shall serve at the pleasure of
the Board of Directors. Any person may hold twa (2) ofiices, excepting that the same person shall not
hold the office of Prasident and Vice President and the same parson shall not hold the office of President
and Secretary. If the Pragident is affillated with one Unit Owner, than the Vice Prasident, Secratary and
Treasurar shall be affiliated with the othar Unit Owner. Tha By-Laws may provide for the removail frem

Articias
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offica of officers, far filling vacgncies and for the duties and qualifications of the officers. The names and
addresses of the officers who shall serve until thelr successors ara designatad by the Board of Directors

are as follows:

OFFICE NAME ADDRESS
Prasident Karim Alibhai 3250 Mary Sireet

Coconut Grove, Florida 33133

Vice-President Sherwood Weiser 3250 Mary Streat

Coconut Grove, Flarida 33133

Secretary/Treasurer | Warren Weiser

2665 South Bayshora Drive
Suite 1002
Coconut Grove, FL. 33133

10.1

10.2

10.3

104

ARTICLE 10
DIRECTORS

Number and Gualification. The property, business and affairs of the Association shall ha
managad by a board consisting of four (4) directors as provided by the By-Laws.
Directors need not be members of tha Assaciation.

Duties and Powers. All of the duties and powers of the Association existing under tha
Act, the Beclaration, these Articles and the By-Laws shall be exercised exclusively by the
Board of Diraeclors, its agents, conlractors or employees, subject only o approval by Unit
Qwners when such approval is specifically required. In the event of a deadleck batwean
the Directors, either Unit Owner may elect, in writing, to submit the dispute ts be rasolved
pursuant to the Dispute Resolution Plan set forth in Section 16.2 of the Declaration and
such resolution shalli be binding upen the Unit Owners and their Directors, wha shall

immediately comply with the decision randered.

Elgction: Removal. The Qwner of the Mall Unit shali be entitled to appoint twao (2)
members to the Board, and similarly, the Owner of the Hotel Unit shall be entiied to
appaint twn (2) members to the Board. Directars may be removed only by the OQwner that
appointed the Director and vacancies on the Board of Directors shall be filled in the
manner provided by the By-Laws.

Eirst Directors, The names and addresses of the members of the first Board aof Directors
who shall hold office untit their successors are elected and have taken office, as provided
in the By-Laws, are as follows:

—_—

NAME ADDRESS

Sherwood Waiser 3250 Mary Street

Coconut Grove, FL 33133

Karim Alibhai 3250 Mary Straat

Coconut Grove, Flarida 33133

Warren Weiser 2665 South Bayshora Drive

Suijte 10062
Ceconut Grova, FL 33133

10.5

Standards. A Direchor shall discharge hls duties as a director, including any duties as a
member of a Committes: [h gaod faith; with the care an ordinary prudent person in a like
posilion would exercise under similar circumstances; and in 2 manner reasonably
believed to be [n the best interests of the Association. Uniess a Director has knowledge
concerning a matter in question that makes rellance upwarranted, a Director, In
discharging his duties, may rely on information, opinions, reports or statemants, including
financial statemeants and other data, if prepared or presented by: ons ar rnore cfficers or
amployeas of the Association whom the Director reasonably believes to be reasonable
and competent In the manners presented; legal counsel, public accountants or other

Articlas
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11.1

11.2

11.7
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pareons as ip matters the Oirectar reasonably believes are within the persons’
professional or expert competencs; or a Committee of which the Director is not 2 membear
if the Director reasonably bsliaves the Committee merits confidence. A Director is not
liable for any gotion taken as a diractor, or any failura to fake action, if he parformed the
dutles of his office in compliance with the foregoing standards,

ARTICLE A1 B
: INDEMNIFICATION
Indemnitegs. The Aseaclation shall Indemnify any persen who was or is a party to any

pracaeding {(other than an action by, or in the right of, the Association) by reasan of the
fact that he is ar was a dirsctor, officer, employee or agent {each, an "Indemnitee”) of the
Associatioh, against liability incurred in connection with such proceeding, including any
appeal therect, if he acted in good faith and in a manner he reasonably believed to be In,
or not opposad to, the best interasts of the Association and, with respect to any criminal
action or proceeding, had no reascnable cause to believe his conduct was unlawiul. The
tarrination of any proceeding by judgment, order, settlement. or conviction or upon a plaa
of nglg contendera or its equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which he reasonably believed to be in, or
not opposed to, tha bast interasts of the Association or, with respect ta any eriminal action
ar proceeading, had reasonable causea to believe that his conduct was unlawful.

Indemnification. The Association shall indemnify any person, who was or is a party to any
pracseding by or in the right of the Association to procures a judgment in its favor by
reason of the fact that he Is or was a diractor, officer, employee, or agent of the
Association against expenses and amounts pald in setttement not exceeding, in the
judgment of the board of directors, the estimated expense of liigating the praceeding to
conclusion, actuafly and reasonahly incurred in connection with the defensa or setilement
of such proceeding, including any appsal thereof. Such Indemnification shall bhe
authorized If such person acted In good faith and in a marnner he reasonably believed to
be in, or not opposed to, the best interesis of the Association, exceapt that no
indemnification shall be made under this subsection in respect of any claim, issue, or
matter as to which such person shall have been adjudged t be liabie unless, and only to
the extent that, the court in which such proceeding was brought, or any other court of
compaetant jurisdiction, shall determine upon application that, despite the adjudication of
liability but in view of all elrcumstances of the case, such parson is fairly and reasonably
entitied to Indemnity for such expenses which such court shall deem proper.

Indemnification for Expenses. To the extent that a director, officer, employee, or agent of
the Association has been sucoessful on the merits or atherwise In defense of any
proceeding referred to In subsection 11.1 or 11.2, or in daefanss of any claim, issus, ar
matter therein, he shall be indemnified against sxpenses actually and reasonably incurred
by him in connection tharewith. :

etermination of Applh ility, Any Indemnification under subsection 11.1 or subsection
11.2, unless pursuant to a determination by a court, shall be mads by the Association only
as autharized in the specific case upon a determination that indemnification of the
director, officer, emplayee, or agent is proper under the circumstancas bacause he has
met the applicable standard of conduct sat forth in suhsedtion 11.1 or subsection 11.2.
Such determination shall be made: by a unanimous vote of the Board of Directors,
Including tha directsrs who were not parties to such proceeding or by a unanimous vote of
the members of the Association.

Determination Regarding Expenges, Eveluation of the reasonablenass of expenses and

authorization of indemnification shall be made in the same manner as the detarmination
that indemnification Is parmissible. Howaver, if the determination of parmissibility s made
by independent legal counsel, persons specified by paragreph shall evaluate the
reasonableness of expensses and may authorize indemnification.

Advancing Expenses. Expenses ineurred by an officer or director in defending a civil or
cominal procesding may be paid by the Association in advance of the final disposition of
such praceeding upon receipt of an undertaking by or on behalf of such director or officer
to repay such amount if he is ultimately found not to be entitied to indamnification by the
Asscciation pursuant to this section. Expenses Incurred by other employees and agents
may be paid in advance upon such terms aor conditions that the Board of Diractors deems
appropriata.

lugivity; Exelusions. The indemnification and advancement of expenses providad
pursuant to thig section are pot exclusive, and the Association may make any cther or
further indsrnification or advancement of expenses of any cof its directors, officers,
employees, or ggents, under any bylaw, agreement, vote of sharaholders or disinterested

Adticies
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directors, or otherwise, both as to action in his official capacity and as to action in anather
capacity whila holding such office.  However, indemnification ar advancement of
expenses shall not be made (o or on behalf of any director, officer, employee, or agent ifa
Jjudgment or other final adjudication establishes that his actions, or omissions o act, wers
matarial to the cause of action so adjudicated and constitute: .

(= A violation of tha criminal taw, uniess the director, officar, employee, or agent had
reasonable cause to believe his conduct was lawful or had no reasonable cause
io beliave his conduct was unfawful

() A trangaction from which the director, officer, employea, or agent derived an
improper personal benefit; or

© Willfiul miscanduct or a conscious disregard for the best interests of the
Association In a proceeding by or In the right of the Association to procure a
judgmaent in its faver or in a procesding by or in the right of the members of the
Asgochation.

11.8 Continuing Effect. Indemnification and advancement of axpanses as providad in this
section shall continue as, unless otherwisa provided when authorized or ratifled, to a
person wha has ceased to be a director, officer, employes, or agent and shall inure to the
benefit of the heirs, executors, and administrators of such a person, unless otharwise
provided when authorized or ratified,

11.&  Application to urt. Notwithstanding the failure of Association to provide
indemnification, and despite any contrary determination of the Board or of the members in
the spacific case, a diractor, officer, employee, or agant of the Association who is or was
a party to a procaading may apply for indemnification or advancement of expenses, of
both, ta the court conducting the proceeding, to the circuit court, or to another court of
competent jurisdiction. On receipt of an application, the court, after giving any notice that
it considers necegsary, may order Indenmification and advancement of expenses,
including expenses incurred in seaking court-ordarad indemnification or advancement of
expenses, if it determines that: - i

{d) Thae director, officer, employee, or agent is entiied to mandatory indemnification
under subsectian 11.3, in which caea the court shall also order the Assoclation to
pay tha director reasonable expenses incurred In obtaining court-ordered
indemnijfication ar advancemant of expenses,; - :

(e The director, aofficer, emplayee, or agent is antifed to Indemnification or
advancement of expenseas, or both, by virtue of the exercise by the Association of
its power pursuant to subsection 11.7; or

( Tha director, officer, employee, or agent Is fairly and reasonably entiled to
indemnificatian or advancemeant of expenses, or bath, in view of all the refevant
circumstances, regardless of whether such person met the standard of conduct
set forth in subsection 11.1, subsechon 11.2, ar subsection 11.7. unlass (a) a
court of compatent [urisdiction detarmines, after all available appeals have been
exhaustad or not pursued by the proposed indemnitea, that he did not act in good
faith or acted in @ manner he reasonably believed to be not in, or cpposead te, the
best interest of the Association, and, with respect to any ceriminal action or
proceeding, that he had reasonable cause to baliave his conduct was unlawful,
and (b) such court further specifically determines that indemnification should be
denied. The termination of any proceeding by judgment, order, settiemant,
conviction or upon a plea of noln_conisndere or its equivalent shall not, of itseif,
create a presumption that the person did not act in good fajth or did act in a
manner which he reasonably believed to be not In, or opposed to, the best
intarast of the Association, and, with respect to any criminal action or proceeding,
that he had reasonable cause fo believe that his conduct was uplawaful,

11,10 Definifions. Far purpases of this Article 11, the term “expenses" shall ba deemed to
include attomeys' fees, inciuding those for any appeals; tha term “lability” shall be
daemead ta include obligations to pay a judgment, seltflement, penalty, fine, and expenses
actually and reasonably incurred with respect to a proceeding: the term "proceading” shall
ba dasmed to include any threatened, pending, or completed action, suit, or other type of
praceading, whether civil, erfiminal, administrative or investigative, and whethar formal or
informa!; and the term “agent" shall be desmed to include a valunteer; the term "sarving at
the raguest of the Association” shall be deemed to include any service as a director,
officer, smployes ar agent of the Association that impases duties on such persans.

Ariiclas
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1111 Amendment. Anything to the contrary herein notwithstanding, no amendment to the
provisions of this Article 21 shaill be applicable as to any party eligible for indemnification
hereunder who has not given his prior written eonsent fo such amendment.

BY-LAWS

The first By-Laws of tha Assaciation shall be adopted by the Board of Directors and may be
altered, amended or rescinded in the mannar pravided in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

Amandments to these Articles shall he propesed and adopted in the following manner;

13.1 Notice. Notice of a propased amendment shall be included in the notice of any meeting at
which tha proposed amendment is o be considered and shall be otherwise given in the
time and manngr provided in Chapter 617, Fiorda Statutes. Such notice shall cantain the
proposad amendment or a summary of the changes te be afected theraby.

13.2 Adoption. Amendments shall be proposed and adapted in the manner provided in
Chapter 817, Flotida Statutes and in the Act {the latter to contral over the former to the
extent pravided for in the Act).

13.3 Limitation. No amendmient shall make any changes in tha gqualifications for mambership,
nor in the voting rights or property rights of mambers, nor any changes in Sections 5.3,
5.4 or 5.8, without the approval in writing of all membars and the jcinder of all record
awners of morigages upon Units. No amendment shail be made that is in conflict with the
Act, the Deciamtion or the By-Laws, nor shall any amendment make any changes which
waould in any way affect any of tha rights, privileges, powers or apfions herein provided in
favar of or resetved to the Institutional First Mertgagees, unless the Institutional First
Mortgagess, as applicable, shall jain in the execution of the amendment. No amendment
to this paragraph 13.3 shall be effective.

13.4  Recording. A copy of each amendment shall be filed with the Secretary of State pursuant
to the provisions of applicable Florida faw, and a copy certified by the Secretary of State
shall be recorded in the public records of Miami-Dade County, Florida with an
idenification on the first paga thereof of the book and page of sald public records where
the Declaration was recorded which contains, a5 an exhibit, the initial recording of these

Articles.
ARTICLE 14 .
INITIAL 1S D OFFICE; S

ADDRESS AND NAME OF REGISTERED AGENT - R

The initial registerad office of this corporation shall be at 3250 Mary Street, Coconut Grove, FL
33133 with the privilege of having its office and branch offices at other places within or without the State of
Florida. The initial registared agent at that address shall be Sherwood Waiser.

IN WITNESS WHEREOF, the Incarporator has affixed his signature the day and year set forth
befow.

At Lea v

Sherwood Welser, Incarparator

Agticlag -
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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 |laws of Florida, the fallowing is submitied:

First — That desiring to organize under the Iaws of the State of Florida with its principal office, as
Indicated in the foregolng artigles of incorporation, in the County of Miami-Dade, State of Florida, the
Association named in the said arficles has named Sherwood Weiser, located at 3250 Mary Street,
Coconut Grove, FL. 33133, as its stalutory registered agent.

Having been named the siatutory agent of said Association at the place designated in this
certificate, 1 am familiar with the obligations of that pasition, and hereby accept the same and agrea to act

in this capacity, and agree to comply with the provisions of Florida Iaw relative to keeping the registerad
office open.

CJ‘-LM:/____U_.;__:_

Sherwood Walser, Registerad Agent

DATED this 5¥A _ day of
DEcemagre 1999 .

| Hd 9- 03066
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