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OF - ':::7:‘
THE FOUNTAINS AT METRO WEST CONDOMINIUM ASSOCIATION, INC. — ;"‘
[ 4
[Fal
The undersigoed incorporater, for the purpose of forming a corporation not for profit purseant fo the laws
of the State of Fioridu, herchy adopts the following Arcles of Incorporation:

NAME

The name of 1he corporation shali be THE FOUNTAINS AT METRO WEST CONDOMINIUM
ASSOCIATION, INC,, which is heyeinafter referred 1o as the “Association™,

ARTICLE 2

OFFICE

‘The principal office and maiiing address of the Association shail be at 21474 Linwood Court, Boca Raton,
Florida 33433 or af sach other place as may be subsequently designated by the Board of Directors, Al books and
recurds of the Asseciation shall be kept at its principal office or at such other place as may be penmitted by the Act.

ARTICLE 3
PURPOSE

Condonuniun Act as it exists on the date hereof (the "Act™) for the operation of that cerfain condominium located in
*Condomimur™.

The purpose for which the Association is organized is t0 provide an enlity pursuant to the Florida
Orznge Counry, Florida, and kpown as THE FOUNTAINS AT METRC WEST, A CONDOMINIUM (the

ARTICLE 4

DEFINITIONS

The terms used in these Articles shall have the same definitions and tneanings as diose set forth in the
[3eclaration of the Condominiumn to be recorded in the Public Records of Orange County, Florida, unless herein
provided w the contrary, or enless the context otherwise requires,

ARTICLE S
POWERS

The powers of the Assotiation shall include and be govemned by the following:
3l

General. The Association shall have ail of the comman-law and statutory pawers of a corperation

not for profit under the Laws of Florids, except as expressly [imited or restricted hy the terms of
these Articles, the Declaration, the By-Laws or the Act

32

Enumeration. The Association shall have ail of the pawers and duties set forth in the Act. except
as limiwd by these Articles, the By-Laws and the Declaration {10 the extent thet they are not 1n
conflict with the Act), und 8ll of the powers and duties reasonably necessary to operawe the

Condominium pursuant to the Declaration and 25 more particularly described in the By-Laws, as
they mzy be amendsd from time 1o time, including, but not limited to, the following:
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{a}

{b}

{c]

()

(e}

(8

{h}

(61

&)

(k)

{1

R0 6000 DY

To make and collect Assessments and other charges apainst members as Unit Owners
{whether or not such sums arc due and payable te the Association), and to usc the
proceeds thereof In the vxercise of its powers and dutics.

To assume all of Developer’s and/ar its afTiliates’ responsibilities to the County, and its
governmental and quasi-governmental subdivisions and similar entities of any kind with
respect to the Condeminiumt Property (including, without limitation, any and all
obligations imposed by any permits or approvals issued by the County, as same may be
amended, medified or interpreted from time o tine) end the Associution shall indemnify
and hold Developer and its affiliates harmless with respect thereto in the event of the
Association's failure to fullill those respoasibilities.

To buy, accept, own, operate, lease, sell, wade and mortgage both reat and persovaf
properiy in acctrdance with the provisions of the Declararion.

To maintain, repair, replace, reconsiruct, add to and operste the Condominium Property
and/oy Associntion Property, and other praperty scguired or leased by the Association,

To purchase insurence upon the Condominiin Property and Association Property and
insprance for the protection of the Association, tts officers, directors and Usnit Owners.

To make and amend reasouzble rules and regulations for the maintenance, conservation
and use of the Condominium Property and Association Property and for the healih,
comfort, safety and welfare of the Unit Owners.

To approve or disapprove the leasing, ransfer, ownership and pogsession of Units as nay
be provided by the Declaration,

To enforce by legal means the provisions of the Act, the Declaration, these Aricles, the
By-Laws, and the rules and regulations for the use of the Condominjum Property and
Association Property,

To contract for the management and maintenance of the Condominium Property and/or
Associabion Property and to authorize a2 management agent {(which may be an affiliak of
the Developer) to assist the Association in carrying oul it powers and duties by
performing sueh functions as e submission of proposals, collection of Assessmenis,
preparation of records, enforcement of rules and maintenance, repait and replacement of
the Cotnmon Hlements and Association Property with such funds as shall be made
available by the Association for such purposes. The Association wed is officars shall,
bowever, rettin at all fimes the powers and duties grapted by the Condominium Act,
intluding, but not Ymited 1o, the making of Assessments, promplgation of rules and
execution of contracts on behalf of the Association.

To enploy personnel 1o perform the services required for the proper opgration of the
Condominium and the Association Property.

The power to perform those acts which may be assigned to the Association from time 1o
time by the Master Asseciation, inciuding, witheut limimation, the collection of
assessments due o the Master Association.

To execute all documents or consents, on behalf of all Unit Owners {(and their
mortgagees), required by 2l) governmental and/or quasi-governments] agencies in
connection wilh land use and development matters {including, withouwt limitation. plats,
wajvers of plot, unilies of ttle, covenants in lieu thereof, eic.), and w ihat regard, each
Articles
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5.4

55

[

6.3

64

Urit Owner, by acceptance of the deed to such Owner's Unit, and each mortgagee of a
Unit by acceptance of & lien on said Unit, appoints and designates the President of the
Association as such Unit Owner's and mortgages's agent and attomey-in-Fuct to execute,
any and all such docoments or consents.

Association Property. All funds end the title to alf properties acquired by the Assuciation and their
procoeds shall be held for the benefit and use of the members in accordance with the provisions of
the Declaration, these Articles and the By-Laws.

Bistribution of Encome; Dissolution. The Association shail oot pay 2 dividend 10 its members and
shall make no distribution of income to its members, direciors or officers, and upon dissolution, ail
assets of the Association shall be transferred only to another non-profit corporation or 2 public
agency or as otherwise authorized by the Florida Not For Profit Comporation Act {Chapter 617,
Florida Statutes).

f.imitation. The powers of the Association shall be subject to and shall be exercised in accordance
with the provisions hercof and of the Declaration, the By-Laws and the Act, provided that in the
event of couflict, the provisions of the Act shall control over those of the Declaration and By-
Laws.

ARTICLE &
MEMBERS

Membership. The members of the Association shall consist of all of the record title owners of
Usits in the Condoninium from tima to time, and after rermination of the Condominium, shall
also consist of those who were members at the time of such termination, and their uccessors and
assigns. In the event that a Unit is owned by a fepal enlity {e.g., other than a naturul pesson), then
the officer, director or other official so designated by such Yegal entity shail exercise such Owner's
membership rights, as more particularly set forth herein and in the By-Laws.

Agsignment. The share of 2 member in the funds and asseis of the Association cannot be assigned,
hypothecated or transfecred in any manner excep! as an appurtenance to the Unit for which that
share is held.

¥oting, On all matters upon whick the membership shall be entitled to vore, there shall be only
one {1} vote for cach Unit.  Al} votes shall be exercised or cast in the manner provided by the
Declaration end By-Laws, Any person or entity owning more then one Unit shall be entitled 1o
cast the aggregate number of votes atributable to all Units owned.

Mestings. The By-Laws shall provide for an annual mesting of members, and may make
provicion for regular and specisl meetings of members other thae the annual meeting,

Articles
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ARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetual existence, untess dissolved in accordanee with applicable law.

ARTICLE 8
INCORPORATOR

The name and address of the [ncorporator of this Corporation 1s;
NAME ADDRESS

Jonathan Agus 21474 Linwood C1.
Boca Raton, Florida 33433

ARTICLE 2
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices designated in the By-

s Laws. The officers shail be elected by the Board of Directors of the Association at its first meeting foliowing the

annual meeting of the members of the Association and shall serve at the pleasure of the Board of Directors, The By-

Laws mmay provide for the removal from office of officers, for filling vacancies and for the duties and qualificalions

of the officers. The names and addresses of the officers who shall serve uniil their successors are designared by the
Buard of Directors are as folluws:

Presidenr:

Jouathan Agus 21474 Lmwood Ct.
Boca Raton, Florida 33433
Vice President:

Jzzy Ashkenazy 21474 Linwood Ct.

Boca Raton, Florida 33433
Treasurer/Secretary:
Stephen Novacki 21474 Linwood Ct.

Boca Raton, Florida 33433

ARTICLE 10
IRECTORS

10.1 Number and Qualification. The property, business and affairg of the Association shali be managed
by a boand consisting of the number of divectors determined in the mannor provided by the By-
Laws, but which shall consist of noi less than three (3) directors nor more than nine (9) directors
Directors need not be members of the Association. Directors must be I8 years of age or older.
Any persor who has been convicted of any felony by any court of reeord in the United Stetes and
who has not iad his or her right to vote restored pursuant to law in the junsdiction of his or her
residence is not eligible for Board membership {provided, however, that the validity of any Board
action is not affected if it is Inter detennined that a member of the Board is meligible for Board
membership due to having been convicted of a felony).

Articles
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Duies and Powers. AH of the duties and powers of the Association existing under the Act, the
Declaration, thess Articles and the By-Laws shall be cxercised exclusively by the Board of
Dircelors, its agents, confractors or employees, subject only to approval by Unit Owners when
such approval is specifically required.

Elctton; Remova]. Directors of the Association shafl be clecied at {he annual meeting of the
members i the manner determined by and subject fo the quakifications set forth in the By-Laws.
Directors may be removet amd vacancies on the Board of Directors shall be filled in the manner
provided by the By-Laws,

Term of Developer's Rirectors. The Developer of the Condominium shall appoint the members of
the {irst Board of Directors and their replacements who shatl hold office for the periods desoribed
in the By-Laws,

First Directors. The names and addresses of the members of the first Board of Directors wha sball
hald office nuti] their specessors are elecred and have taken office, as provided in the By-Laws,
are a5 follovws:

Jomathen Agus 21474 Linwood Ct,
Boca Raton, Florida 33433

jzzy Ashkenazy 21474 Linwecod Ct,
Roea Raton, Florida 33433

Stephen Novacki 21474 Linwaood €t
Boca Raton, Flonida 33433

Standards. A Director shall discharge his or her duties as a director, including any duties as 2
member of 2 Commitive: in good faith; with tk care an andinary prudent person in s fike position
wonld excreise under similar circumstanees; and in a manner reasonably believed to be in the bust
interssts of the Association. Unless 2 Director has knowledge concerning a matzer in question thit
makes reliance unwarranted, a Director, in discharging his or her duties, may rely on information,
opininns, reports of stalements, including financial siatemments and other data, if prepared or
presenied by: one or more officers or employees of the Assotiation whom the Divector reasonably
believes to be ressonzble and comspetent in the manners presented; legal counsel. public
accountans ot ofher persans as (o matters the Director reasommbly belicves are within the persons’
professional or cxpert competence. or a Committee of which the Director is not @ member if the
Director reasontbly believes the Comrnittee merits confidence. A Director 1s not Jiable for any
action mken as a director, or any failure to ke acton, if be performed the duties of his or her
office in compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

Ingennitees. The Associaion shall indemmify any person who was, will be or is a party fo any
proceeding (other than an action by, or in the right of, the Association) by reason of the facr thar
he or she is or was a director, officer, employes or agept (each, an "Indenmnitee”) of the
Agsociation, against Hability noutred in connection with such proceeding, including any appeal
thereof, if he or she acted in good fzith and in a manner be or she reasonably believed to be in, or
not opposed lo, the best interests of the Associption and, with respect to any criminal acticn or
procesding, had no reasonable cause to believe his or her conduct was untawful, The termination
of auy procecding by judgment, order, setilenient, or conviction or upon 2 pled of nolo contendere
Articles
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ot 18 eguivaient shall pot, of ilself, create a presumption that the person did not act in good faih
and in a manmer which be reasonably believed to be in, or not opposed to, (he best interests of the
Association or, with respect 1o any crimiral action or proceeding, had reasonable cause 1o hetieve
that his or her conduet was unlawful,

112 Indemnificaion. The Association shall mdemmify any person, who was, will bs ot is a party ta
any proceeding, or any threat of same, by or in the right of the Association to procure # judgment
in its fgvor by reason of the fact thu he or she is or was a director, officer, employee, or agent of
the Assaciation ageinst expenses and amounts paid in setidement not cxeecding, in the judgment of
the board of directors, the estimated expense of litigating the procecding to conclusion, actually
and reasonably incurred in connection with the defense or setilement of such proceeding,
inctuding any appeal thezeof  Such indermnification shall be awthorized i such person nered in
good faith and &y 2 wmanner be reasonably believed to be in, or not opposed to, the best interests of
the Association, except that no indemnification shall be made under this Article 11 in respect of
any claim, issuc, or matter as to which such person shalt have been adjudyged to be liahle vnless,
and only to the exten that, the count in which such proceeding was brought, or any other couri of
competent jurisdiction, shall determina upon application that, despite the adjudication of liabilicy
but in view of all circumstances of the case, such person is fairly and repsonably entitled to
indemnity for such expenses which such court shall deem proper,

102 Indemmification for Expenses. 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 proceeding relermed
to in subsection 11.1 or 11.2, or in defense of any claim, issue, or matter therein, he or she shall be
indermified against expenses actually amd reasonably incumed by him or her in connection
therewith,

ti.4 Deternungtion of Applicability. Any indemnification under subsection 11.1 or subsection 1.2,
paiess pursuant to 2 determination by a coust, shall be made by the Association anly as authorized
in the specific case upon a détermination that indemnification of the direcior, officer, employec, or
agent is proper under the circumstances because he or she has met the applicable standard of
conduet set forth in subsection 11.1 or subsection 11.2. Such determination shall be made:

[a) By the Board of Directors by & majoeriry vote of a quorum consisting of directors who
were not parties 1o such proceeding;

(b H such a quoram is nof obiaingble oz, even if obiainable, by majority vote of a Commitiee
duly designated by the Boerd of Directors {in which directors who are parties muy
participate) consisting solely of two or mure Directors not at the Hme parties to the
proceeding;

{c} By independent legal counsel;

1. selected by the Board of Direstors prescribed in parasgraph 15.4(a) or the
commitiee prescribed in paragraph 13.4(b); or

Arficics
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if a quorum of the Directors cannat be oblained for peragraph 11.4{z) and the
Commitiee cannol be designated under paragraph 13 4(b), scleeted by majority
vote of the full Board of Directors (in which Directors who are parties may
participata); or

{4 By a nmajority of the voting interests of the smembers of the Association who were not
parties to such proceeding.
Determunntion Regarding  Fxpenses.  Evaluation of the reasonableness of expenses and

authorization of indemnification shall be made in the same mannet as the determinauon that
indemnification is permissible. However, if the detonnination of permissibility is made by
independent legal counsel, persons specified by parsgraph 11.4{c) shall eveluate the
reasonableness of expeunses and may avthorize indemmfcation.

Advancing Expenses. Expenses incurred by an officer or director in defending a civil or crintinal
proceeding, or the threat of same, may be paid by the Association in advance of the final
disposition of such proceeding tpan 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 entitled to indemnification by the
Association pursuant to this section. Expenses incurred by other employees snd agents may be
paid m advance ppon such terms or conditions that the Board of Directors deems appropriate.

Lachusiviry; Exclysions. The indemnification and advancement of expenses provided pursuant to
thiz section are not exclusive, and the Association may make any other or further indemnification
or advancenment of expenses of any of its directors, officers, employees, or agents, under any
bylaw, agreement, voie of shareholders or disinterested directors, or otherwise, both as to action in
his or her official capacity and as to action it another capacity while holding such office.
However, indemnification or advancement of expenses shall not be made to or on behalf of any
director, officer, employee, or agent if a judgment or other final adjudication cstablishes that bus or
her actions, or omissions to 46k, were material {o the cause of action so sdjudicated and constitute:

{a) A violation of the criminal Taw, unless the director, officer, employre, or agent had
reasonable cause to believe his or her condust was lawful or had no reasonable cause
believe his or her conduct was unlawful;

{b} A taosaction from which the director, officer, employee, or agent derived an improper
personal henefit; or

{c} Willful misconduct or a conscious disvepard for the best interests of the Associztion in a
proceeding by or in the right of the Association to procure a judgment in its favor or in a
proceeding by or in the right of the membeers of the Associativn.

Continnipg Effect. Indemmification and advancement of expenses as provided in this Article T}
shail continue as, unless otherwise provided when authorized or ratified, to & person who has
ceased to be a director, officer, employee, or agent and shall inure $o the benefit of the heirs,
cxcouiors, and administrators of such a person, unless utherwise provided when authorized or
ratificd.

Applisation 1y Court.  Notwithstanding the faifure of the Association o provide mdemnification,
antl despite any contrary determination of the Board or of the msmbers in the specifie case. 2
director, officer, employee, or agent of the Association who is or was a parly to a proceeding may
apply for indemnification or advancement of expenses, or both, to the count conducting the
proceeding, 1o the cireait court, ot 1o enother court of competent jurisdiction, On receipt of an
applicativn, the cowrt, afier giving 2ny notice hat it considers necessary, nmy order

Articles
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indemnification and advancement of expenses, including expenses incurred in secking court-
ordered indemnification or advancernent of expenses, if it determines that:

{a1 The director, officer, employee, or agent is entitled to mandafory tndemmification under
subsection 11.3, in which case the court shall also order the Assaciation to pay the
director reesonable expenses incurred in obtaining court-ordered indemnification o1
sdvancement of expenses;

{b} The director, officer, employee, or agent is entiffed to indemnification or advaneement of
expenses, or hoth, by virtue of the cxercise by the Association of its power purswant
subsection 11,7, o

(3] The director, officer, employee, or ageny 5 fairly and reasonably entilled to
indermnification or advancement of expenses, or both, in view of all the relevant
circumstances, regardless of whether such person met the standard of conduct sed forth in
subsection 11.1, subsection 112, or subssction 11.7 unless {a} a court of compewent
Jurisdiction determines, after all available appeals have been exhausted or not pursued by
the proposed indempitee, that be or she did not act in good faith or acted in o manner he
or she reasonably believad to be not in, or opposed to, the best interest of the Assotiation,
and, with respect to any criminal action or proceeding, that he or she had reasonable
cause to believe his or her conduct was anlawful, and (b} such court further specificaliy
determines that indemnification should be denied. The termination of any procecding by
judgment, order, seftlement, conviction or upon a plea of nglo comendsre or its
equivalent shall not, of itself, create o presumption that the person did not act in good
foith or did act in 2 manner which he or she reasonably belicved to be not in, o1 apposad
w, the best intevest of the Association, and, with respect fo any criminal action or
proceeding, that he or she hnd reasonable cause to believe that his or her canduct was
untawful.

Definitions. For purposes of this Asticle i1, the term "expenses” shall be deemed w0 include
attorneys’ fees and related “out-of-pocket” expenses, including those for any appeals; the tenn
“Hability" shall be deemed to include obligations io pay a judgment, settlement, penalty. fine, and
expenses actually and reasonably incurred with respect to a procesding: the term "proceeding”
shall be deemed w include any threatened, pending, or completed action, suit, or other type of
progeeding, whether civil, crimingt, adminisuative or investigative, and whether formal or
informal, and the werm "agemt” shail be deemed to inciude a voluniter; the term "serving at the
request of the Association” shall be deemed to include any service as & director, officer, employes
or agent of the Association that imposes duties on, and which are accepted by, such persons,

Effget.  The indenmification provided by this Article 11 shall not be deemed exclusive of pay
other rights ta which thase seeking indemnification may be cntitled under any applicable law,
agreement, vote of members or otherwise,

Amendment. Anything to the coutrary hergin notwithstending, no amendment to the provisions of
this Article 11 shall be applicable as to any party eligible for indemnification Iereunder who has
not given his or her prior wrirten consent to such amendment,

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall be adopled by the Board of Duector:, and may be altvred,
amended or reseinded in the manner provided in the By-Laws and the Declaration.

Atticles
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ARTICLE 13
AMENDMENTS

Amendmenis to these Artictes shall be propoesed and adoptedt in the foflowing manner:

13.1

13.3

134

P35

Nofige. Notice of a propused mmendment shall be included i the notice of any meeting at which
the proposed amendment 5 10 be considered and shall be otherwise given in the time and manner
provided in Chapter 617, Floridh Statites. Such aotice shall comtain the proposed amendment or a
sumrnyry of the changes to be affectad theveby .

Adoption. Amendments shalt be proposed and adopted in the manner provided in Chapter 617,
Florida Statites and in the Act (the latter to controf vver the former ta the extent provided for in
the Act}

Limilation, No amendment shall make any changes in the quahfications for membership, nor in
the voting rights or property rights of membery, nor any changes in subsections 5.3, 5.4 ar 5.5,
without the approval in writing of all members and the joinder of all revord owners of modgages
upon Units. No amendment shall be made that is in condlict with the Act, the Declaration or the
By-Laws. nor shalf any amendment make any changes which would in any way affect any of the
rights. privileges. powers or opiions herein provided in favor of or reserved to the Developer
and/or Institutional First Morngagees, whless the Developor andior the Instiutional First
Morigagees, ns applicable, shall join in the oxecution of the amendment, No amendment o this
paragraph 3.3 shall be effective.

Developer Amendments. Notwithstanding anything herein contained o the contrary, to the extent
lswful, the Developer may amend these Articles consistont with the provisions of the Declaration
atlowing certain amendmenis o be effected by the Developer alone,

Becording. A copy of cach amendment shalt be filed with the Secretary of Stare pursuani 1o the
provisions of applicable Florida faw, and a copy certified by the Sceretary of State shaf! be
rocorded in the public records of Orange Coumy. Florida with an identification on the first page
therenf of the book and page of said public records whers the Derlaration was reeorded which
contains, as an exhibit. the initial recording of these Adticles,

ARTICLE 14
INITIAL RECISTERED OFFICE:;

ADDRESS AND NAME OF REGISTERED AGENT

Theprincipal  effice of this corporation shall be at 21474 Linwond Ceurt. Rocz Raten, Florida
33433, with the privilege of having its office and branch offices ar other places within or whhowt the Swte of
Florida.  The initial rogisrered agent and address shall be Corporation Service Company. 1201 Hays Streer,
Falluhassee, Florida 32301,

v
N o

IN WITNESS WHERKOEF, the incarporator has al'ﬁ:.‘aé
L2006,

b
| I R

/ - P

j nmurL;,asf"ﬁTﬂthc Gl duy of
-
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN TiHS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVELD

T comnpliance with the faws of Florida, the following is submited:

First -- That desiring to organize under the faws of the State of 17orida with its pancipal office, as indicated
in the {orepoing anicles of mcorporation, in the County of Palm Beach, State of Florida, the Association nemed in
the said articles has named Cocperation Service Company located at 1201 Hays Sueet, Tallabassee, Flovide 32301
as it sEetory registered agent.

Having beep named the statutory agent of said Association at the place designated in this certificaie, I am
famihiar wath the obligations of that posttion, and hereby accept the same and agree to act in this capacity, and

aggree o comply with the provisions of Florida law relative to keeping the registered office open.
REGISTERED AGENT

CORPORATION BERVICE COMPANY

Name: } : Rayn olds
‘““““‘"“lrﬁragenr—

Title:

.
DATED this _g__ day G&\Hﬁ@ 2046
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