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ARTICLES OF INCORPORATION
FOR COCOSTYLE AT 3250 GRAND AVENUE
CONDOMINIUM ASSOCIATION, INC

The undersigned incorporator, for the purpose of forming a corparation not for profit purswant to the

laws of the State of Florida, hereby adopts the following Articles of Incorporation

ARTICLE 1

NAME

Tha name of the corporation shall be COCOSTYLE AT 3250 GRAND AVENUE
CONDOMINIUM ASSOCIATION, INC. For convenience, the carporation shall be referred 1o in this

instrument as the "Association", these Articles of Incorporation 25 the "Articles”, and the By-Laws of the
Association as the “By-Laws".

ARIICLE Y i
The principal office snd mailing address of the Association shall be at e P
[V
- = }
3380 McDonald Street E @ =
Coconut Grove, F1. 33133 B¥ (n
7:; 1 O
» or at such other place 25 may be subsequently designated by the Boand of Directors. All books and records

of the Association shail be kept at its principal office or at such other plece as may b'= permitied by the Act

ARTICLE 2
PURP

=

The purpose for which the Association is organized is to provide an entity pursugnt to the Florida
Condominium Act as it exists on the date hereof (the "Act”) for the operation of that certain condominium
lacated in Miami-Dade County, Florida, and known as COCOSTYLE AT 3250 GRAND AVENUE
LOFTS CONDOMINIUM (the "Condominium*)

ARTICLE 3
DEFINITIONS

The terms uged in these Articles shall have the same definitions and meanings 2s those set forth in

the Declaration of the Condeminium to be recorded in the Public Records of Mismi-Dade County, Florida,
unless herein provided to the contrary, or unless the context otherwise requires

ARTI
POWERS

The powers of the Association shall inehode and be governed by the following
4.

General. The Association shall have all of the commen law and statutary pewers of ¢
corporation. not for profit under the Laws of Florida, except as expressly timired ot restricted

by the termns of these Articles, the Declaration, the By-Laws or the Act
42

Enumeration. The Associabion shall have 2l of the powers and duties set forth in the Act,
except as limited by these Articles, the By-Laws and the Deelaration (to the extent that they
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arc not in conflict with the Act), and all of the powers and duties Teasonably necessary to '
operate the Condaminium pursuant to the Declaration and as more particularly described i
the By-Laws, as they may be amended from time to time, including, but not Jimited to, the

© following:

{a) To make and collcct Assessments and other charges against members ag Unit
Ovmers (whether or not such sums are due and payable to the Association), and to
use the proceeds thercof in the exeraise of its powers and duties.

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

(c)  Tomaintain, repair, replace, reconstruct, add to and operate the Condominium
Property and/or Association Property, and other property acquired or leased by the
Association.

{d) To purchase insurance upon the Condominium Property and Assoeiation Property
and insursnce for the grotection of the Association, its officers, dircetors and Unit
Owners.

() To make and amend reasonible niles and regulations for the mamtenance,
conservation and use of the Condominium Property and Association Property and
for the health, comfort, szfety and welfire of the Unit Owners.

(3] To approve or disapprove the lcasing, transfer, ownership and possession of Units as
tnay be provided by the Declaration.

(8)  To enforce by legal means the provisions of the Act, the Declaration, these Articles,
the By~Laws, and the rules and regulations for the use of the Condominium Praperty
and Association Property. :

) To contract for the management and maintenance of the Condominium Property
and/or Association Property and to authorize a management agent (which mmay be an
affiliate of the Developer) to assist the Association in carrying out its powers and
duties by performing such fanetions ag the submission of praposals, collection of
Assessments, preparation of records, enforcement of rules and maintenance, repair
and replasement of the Common Elements and Association Property with such funds
as shall be made available by the Association for such purposes. The Association
and its officers shall, however, retain at all times the powers and dutics granted by
the Condominiwm Act, including, but not limited to, the mxking of Assessments,
promulgation of rules and execution of soutracts on behalf of the Association,

0] To cmploy personnel to perfonn the services required for the proper operation of the
Condominium and the Association Property.

(1}) To exccute all documents or consents, on behalf of all Unit Owners (and their
mertgagres), required by all governmental and/ox quasi~goverTunental agencics in
connection with land use and development matters (including, without limitation,
plats, waivers of plat, unities of title, covenants int lieu thereof, ete.), and in that
regard, each Owner, by acceptance of the deed 1o such Owner's Unit, sppoints and
designates the Board of Directors of the Association as such Owner's agent and
attorney-in-fact to cxecute, any and all such documents or consents.

2
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4.3

44

45

51

52

5.3

54

Association Property, All fands and the fitle to all properties

acquired by the Assaciation and their proceeds shall be held for the benefit and use of the
members m accordance with the provisions of the Declaration, these Articles and the By-
Laws.

Distribution of Income; Dissolution. The Assosiation shall not pay a dividend to its
members and shall make no distribution of income to its membets, directors or officers, snd
upon dissolution, all assets of the Association shall be transferred only o another nop-profit
corporation or a public agency or as otherwise authorized by the Florida Not For Profit
Corporation Act (Chapter 617, Florida Statutes) provided, however, that in the event of
termination of the Condominium, distribution of the remaining assets of the Association

.shall be distributed in accondance with F.S, Section 718.17,

Limitation. The powers of the Assaciation shall be subject to and shall be exercised in
accprdance with the provigions hereof and of the Declaration, the By-Laws and the Act,
provided that in the event of conflict, the provisions of the Act shall control over those of the
Declaration and By-Laws.

ARTICLE 5
MEMEERS

Membership. The members of the Association shall consist of all of the record title owners
of Units in the Condominium from time to time, and after termmation of the Condominjur,
shall also consist of those who were merabers at the time of such termination, and their
successors and assigns.

Asg'g;meni. The share of 2 member in the funds end assets of the Associstion cannot be
assigned, hypothecated or trapsferred in any maoner except as an appurteniance to the Unit
far whioh thet share iz held.

Voting, On all matters upon which the membership shall be entitled to vote, sach Unit
Owmer shall be entitled to east the number of vutes equal to the number of units which he or
she owns in the Condominium. Al] votes shall be exercised or cast m the manner provided
by the Declarstion and By-Laws. Any person or entity owning mere than on¢ Unit shall be
cutitled to cast the aggrogstec number of votes attributable to all Units owned,

Mpggtings. The By-Laws shall provide for an annual meeting of members, and may‘makc
provision for regular and special meetings of members other than the annual meeting.

ARTICLE 6
IERM OF EXISTENCE

The Association shall have perpeiual exisience.

ARTICLE 7
INCORFORATOR

The name and address of the Icorporator of this Corporation is:

ZT-58 d

AME ADDRESS
Bruno Camesella 3380 McDonald Street

Coconut Grove, Flerida 33133
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ARTICLE §
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices designated in
the By-Laws, The officers shall be elected by the Board of Directors of the Association at i3 first meeting
following the annual meeting of the members of the Association and shall serve st 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 qualifications of the officers. The names and addresses of the officers who shall scrve until
their sincoessors are designeted by the Board of Divectors ure as follows:

9.1

9.2

2.3

94

5.5

9.6

2T-99°d

President: Bruno Camesella
i i Maria Elenz Vitale

Viee President:
Secretary\Treasurer:  Luis Ciptron

ARTICLE 9
DIBRECTORS

Nymber and Qualification. The property, business and affairs of the Association shall be
managed by a board consisting of the number of dircetors detcrmined in the manner
provided by the By-Laws, but which shall consjst of not less than three {3) directors. Direc-
tors need not be members of the Association.

Dutice and Powers. All of the duties and powers of the Association existing undsy the Act,
the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Bpard
of Directors, its apents, confractors or employees, subject only to approval by Unit Owners
when such approval is specifically required.

Election; Removal. Directors of the Association shall be elected at the annual mecting of the
members in the manner determined by and subject to the qualifications set forth in the By-
Laws. Direstors may be removed and vacancies on the Board of Directors shall be filled in
the manner provided by the By-Laws. - -

Teym of Develope’s Directors, The Developer of the Condominium shall appoint the
tiembers of the first Board of Directors and their replacements who shall hold office for the
periods described in the By-Laws,

First Dircetors. The names and addresses of the members of the first Board of Directors whe
shall hold office until their successors are electsd and have taken office, as provided in the
By-Lawsg, are 13 follows:

NAME ADDRESS
Bruno Cameseila " 3380 McDonald Steet,
Coconut Grove, FL 33133
Mariz Elena Vitale 3380 MeDonald Strect,
Coconut Grove, FL 33133
Luis Cimtron 3380 McDonald Street,

Coconut Grove, FL 33133
Standards. A Director shall discharge his duties as a director, including any dutics aga
member of 2 Committee: in good faith; with the care an ordinary prudent person in a like
position would exercise under stmilar circumstances; and in a manner reasonably believed to

4
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101

10.2

103

104

be int the best interests of the Assoeiztion, Unless a Dircotor has knowledge coneerning a
matter it question that makes reliance unwarranted, a Director, in discharging his duties,
miay rely on information, opinions, reports or satements, including Fnancial statements ax}d
other data, if prepared ot presented by: one of more officers or cmployees of the Association
whom the Director reasonably believes to be reasonable and competent in the manners
presentod; legsl counsel, public sccountants or other persons as to matters the Director
reusonably believes are within the persons' professiona) or expert competence; ora
Committee of which the Divector is not a member if the Director reasonably believes the
Committee merits confidence. A Director is pot liable for any action taken as a director, or
any failure 10 take action, if he petformed the dutics of his office in compliance with the
faregoing standards. .

ARTICLE 10
INDEMNIFICATION

Indenmitees. The Association shall inderanify any person who was or is a party to any
proceeding (other than an action by, or in the right of, the Association) by rezson of the fact
that he {5 of was a director, officer, employee or agent (each, an “Indemnitee") of the
Association, against liability imcurred in conncetion with such proceeding, including any
appeal thereof, if he acted in good faith and in 4 manmer he reasonably believed to be in, or
110t epposed to, the best interests of the Association and, with respect to any crimine] action
or proceeding, had no rensonable cause to believe his conduct was unlawful, The
teyrmination of any proceeding by judgment, order, settlcment, or conviction or upon 8 plea
of nolo contendere or its equivalent shall not, of itself, create a presumption that the parson
did net act in good faith and in @ manner which he reasonably believed to be in, or not
opposed to, the best interesta of the Association or, with respect 10 any criminal action or
proseeding, had reasonable cause to believe that his conduct was unlawful.

Indemmification. The A3sociation shall indernmify any person, who was or is a party o any
proceeding by or in the right of the Association to precurc a judgment in its favor by reason
of the fact that he is or was a dircctor, officer, employes, or agent of the Association against
expenses and amounts paid in settlement not exceeding, in the judgment of the board of
directors, the estimated cxpense of litigating the procceding to conclusion, actually and
reasonably incurred in connection with the defense or settlement of such preceeding,
including any appeal thereof, Such inderanification shall be authorized if such person acted
in good faith and in a manner ke reasonably believed to be in, or not oppased to, the best
interests of the Association, except that no indernnification shall be made under this
subscction in respect of any ¢laim, issue, or matter as to Which such person shall have been
adjudged to be liable unless, and only to the extent that, the court in which such proceeding
was brought, or any other court of competent jurisdiction, shall determine upon application
that, despite the adjudication of {iability but in view of all circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which such court
ghall deem proper.

Indemnificatign for Expenses. To the extent that a director, officer, employee, or agent of
the Assoeiation hag been successful on the merits or otherwise in defense of any proceeding
referred to in subsection 10.1 or 10.2, or in defonse of any claim, issue, or matier therein, he
shall be indcirmified against expenses ectually and reasonsbly incurred by him in comection
therewith.

Determuination of Applicability. Any indemnification under subsection 10.1 or subsection
10.2, unless pursuant to a detecmination by a Gourt, shall be made by the Association only as

5 .
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10.5

10.6

0.7

authorized in the specific case upon a detcrmination that indemmification of the director,
officer, employee, or agent is proper under the circumnstances because he has met the
applicable standard of condugt set forth in subsection 10.1 or subsection10.2. 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 proceeding;

(b)  If such a quorum is not obtinable or, even if obtainable, by majority vote of 2
Comrmittee duly designated by the Board of Directors (in which directors who are
parties may participate) consisting solcly of two or more Directors not at the time
partics to the proceeding;

(c) By independent legal counsel:

1. selected by the Board of Directors prescribed in paragraph () or the -
eommities preseribed in paragraph (b); of

2. if a quorum of the Dircelors cannot be obtained for paragraph (a} and the
Commitee canmot be designated under paragraph (b), selcoted by majonty
vote of the full Board of Directers (in which Directors who arc parties may
participatc); or

() By a mejority of the voting intercsts of the members of the Association who were
aot parties to such preceding.

Determination Regarding Expenses. Evaluation of the reasonableness of expenses and
suthotization of indenmification shall ke made in the same manuer as the determination that
indemnification is permissible. Howcva, if the detenination of permissibility 15 made by
independent legal counsel, persons specificd by paragraph 10.4(c) shall evaluate the
reasonableaess of cxpenses and may authorize indempification.

Advancing Expenses. Expenses incurred by er officer or director {n defending a civil or
criming] proceeding may be paid by the Agsociation in advance of the final dispozition of
such proceeding upon receipt of an indertaking by or on behalf of such director or officer to
repay such amount if he is ultimately found not to be entitled to indenmification by the
Association pursuant to this section, Expenses incurred by other employces and agents may
be paid in edvance upon such terms ar conditions that the Board of Directors deems
appropriate. )

Exclusivity; Exclusions. The indemnification and advancemment of cxpenses provided
pursusnt ta this section are not exclugive, and the Association may make any other or further
indemnification or advancement of expenses of any of its directors, officers, employees, or
agents, under any bylaw, agreement, vote of sharcholders or disinterested directors, or
otherwise, both as to action in his official capacity and as to action in another capacity while
holding such office. However, indemnification or advancement of expenses shall not be
made to or on behalf of any director, officer, employes, or agent if a judgment or other final
adjudication establishes that his actions, or omissions to act, were material to the cause of
action 8o adjudicated and constitute; :

(@) A violation of the criminal Jaw, unless the direetor, officer, employes, or agent had
reasonable cause to believe his conduct was lawful or had no reasonable cause to

€
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10.8

10.9

believe his conduct was unlawful;

() A transaction from whish the director, officer, employee, or agent deri ved an
improper personal beneiit; or

(6)  Willful misconduct or a conscious distegard for the best interests of the Assomauon
in a proceeding by or in the right of the Association to procurs a judgmcn't inits
favor or in a procecding by or in the right of the members of the Asgoeiation.

Continuipg Effect. Indemmification and advancement of expenses a5 provided in this section
shall contimue as, unless otherwise provided when awthorized or ratified, to 2 person who has
ceased 10 be a director, officer, entployee, or agent and shall fnure to the benefit of the heirs,
executors, and administrators of such a person, unless otherwige provided when autherized
or ratified.

Application to Court Notwithstanding the failure of 2 Association to provide
indemmnification, and despite any cuntrary datermination of the Board or of the members in
the spccific case, a divector, officer, employee, or agent of the Assueiation who isor was a
party 1o a proceeding may apply for indermification or advancement of expenses, or both, to
the court conducting the proceeding, to the circuit court, or to another court of competent
jurisdietion. On receipt of an application, the court, after giving any nonce that it considers
necessary, may order indemnification and advancement of expenses, including expenses
ineurred in seeking court-ordered indemnification or advancement of expenses, if it
determines that:

(a) The director, officer, employce, or agent is entitled to mandatory indemnification
under subgection 10.3, i which case the court shall also order the Association to pay
the director reasonable expenses incurred in cbizining court-ordered indemnification
or advancement of expenses;

)] The directur, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by vittue of the exercise by the Association of its
power pursnant to subsection 10.7; ot '

()] The director, officer, cmployes, or agent is fairly and reasonably entitled to
indemnification or advancement of expenses, or both, in view of sl] the relevant
sircumstances, regardless of whether suelt person met the standard of conduct set
forth in subseetion 10.1, snbsection 10.2, or subsection 10.7, unless (a) a court of
commpetent jurisdiction determines, after al) available appeals have been cxhausted or
aot pursued by the proposed indemnitee, that he did not act in pood faith or acted in
a muanoer he reasonably belisved to be not i, or opposed to, the best interest of the
Assgeiation, and, with respect to any eriminal action or proceeding, that ke had
reasontable cause to believe his condvet was unlawfil, and () such cowrt further
specifically detertnines that indemnification should be denied. The termination of
any proceeding by judgment, order, settlement, convietion or upon a plea of noly
contendere or its equivalent shall not, of itself, create a presumption that the person
did not act in good faith or did act in a manncr which he reasonably believed to be
not in, or oppased to, the best intercst of the Association, and, with respect o any
criminal action or proceeding, that lie had reasonable cause to believe that his con-
duct was uniawfid.
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10.10 Definitions. For purposes of this Article 10, the term "¢xpenses” shall bz deemed 10 nclude
attomeys' fees, including those for any appeals; the term "liability™ shall be deemed to
inciude obligations to pay a judgment, settjcment, penalty, fing, and expenses actually and
reasonably incurred with respect to a proceeding; the term “proceeding” shall be deemed to
include any threatened, pending, of completed action, suit, or other type of procecding,
whether civil, crimingi, administrative or jnvestigative, and whether formal or informal; and
the term "agent” shall be deemed to include a volunteer; the term "serving at the request of
the Assaciation” shal] be deemed to include any service as a director, officer, employee or
agent of the Association that imposes duties on such persons.

10.l11  Amendment. Anything to the contrary herein notwithstanding, ne 2mendment to the

provisions of this Axticle 10 shall be applicable as to any party =ligible for indemmification
hereumder who has not given bis prior written consent to such amendment.

BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may be altered, .

amended or rescimded in the manner provided in the By-Laws and the Declarstion.

cr/ar g

ARTICLE 12
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner:

12.1  Notice. Natice of a proposed emendment shall be included in the notice of any mecting at
which the proposed amendment is to be considered and shall be otherwise given in the time
and maomer provided in Chapter 617, Florida Statutes. Such notice shall coptain the
proposed amendment or & sutmary of the changts to be affected thereby.

122 Adoption. Amendments shall be proposed and adopted in the manmer provided in Chapter
617, Florida Statutes and in the Act {the Jatter to contro] over the former to the extent
provided for in the Aet).

123 Developer Amendments. To the extent lawful, the Developer may amend these Articles
consistent with the provisions of the Declaration allowing certajn amendments to be effected
by the Developer slone.

12.4 . Reconding. A copy of each amendment shall be filed with the Secretary of State pursuznt to
the provisions of applicable Florida law, and a copy certified by the Secrotary of State ghall
be recorded in the public records of Dade County, Florida with an identification on the first
page thereof of the book and page of said public records where the Declaration weas revorded
which contains, a5 an exhibit, the initizl recording of these Artiles.

M1dW3 TT:£T 9BR2-62-435
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ARTICLE 13
REGTS

INDOIAL REGISTERED OFFICE;
ADDRESS AND NAME. OF REGISTERED AGENT

The inital registered office of this corporation shall be at 90 Almeria Avenue, Coral Gables, Florida,
33134, with the privilége of having its office and branch offices at other places within or without the State of
Florida. The initlal registered agent st that address shall be THOMAS G, SHERMAN,

IN WITNESS WHERECF, the Incorporator has affixed his signature the day and year set forth
below.
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COUNTY OF MIAMI-DADE )
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The foregoing instrument was sckritiwiedged bcfbmﬁ)m u;:wzd Y dayof /mas ”
2006 by Bruno Carnesella, who @a}l_y known to-tifE or pro .

1fentification.

STATE OF FLORIDA )

/

'/

_z :
(;_/Uaﬁry Public, State of Flotida

My Compmission Expires:
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