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ARTICLES OF INCORFORATION B20EC26 P 9: gg
OF
BLEAU GROTTO CONDOMINIUM ASSOCIATION, INC.

The undersigned incorposator, for the purpose of forming a corporation not for profit
pursuani to the laws of the Swte of Florida, hereby adopts the following Amicles of
Incorporation:

ARTICLE L
NAME

The name of the corporation shall be Bleau Grono Condominium Association, Inc. For
convenience, the corporation shall be referred to as in this instrument as the “Association”, the
Articles of Incorporation as the “Anicles”, and the By-Laws of the Association as the “By-
Laws”,

ARTICLE 2
QFFICE

The principal office and mailing address of the Association shall be 9440 Fonainebleau
Blvd., Miami, FL 33172 or at such other place as may be subsequently designated by the Board
of Directors. All books and records of the Association shall be kept ar its principal offices or at

such other place a5 may be permitied by the Act.

ARTICLE3
PURPOSE

The purpose for which the Association is organized is fo provide an entity pursuani ¢ the
Florida Condominium Act as it exists on the date heveof (the “Act”) for the operation of thar
cerain condominium located in Miami-Dade County, Florida, and known as BLEAL GROTTO
CONDOMINTIEIM {the “Condominium®).

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall bave the same definitions and meanings as those
ser forth in the Declaration of Condominiumm 1o be recorded in the Public Records of Miami-
Dade County, Florida, unless herein provided to the conirary, or urless the context otherwise

requires,

ARTICLES
POWERS

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

51  Geperal. The Asseciation shall have all of the common-law and stamtory powers
of a corporation not for profit under the Laws of Florida, excepr as expressly limited or restricted
by the terms of these Articles, the Declaration, the By-Laws or the Act.
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5.2

Enumeration. The Association shall have all of the powers and duties set forth in

the Act, except as limited these Articles, the By-Laws and the Declaration (to the extent that they
are not in conflict with the Act), and all of the powers and duties reasonably necessary to operaie
the Condominium pursuant to the Declaration and as more particularly deseribed in the By-
Laws, as they may be amended from time to time, including, bur not limited to, the following:

EMIBTOR5E

{8} To make and collect Assessmenss and other charges against members as
Unit Qwners {whether ar not such sums are due and payable to the Association),
and 1o use the proceeds thereof in the exercise of its powers and duties.

(b To buy, accept, own, operate, lease, sell, rade and mortgage both rea] and
personal propearty in accordancs with the provisions of the Declaration.

{¢) To maintain, repair, replace, recopstruct, add 1o and operate the
Condominium Property and/or Association Property, and other property gequired
or feased by the Association.

{dy  To purchase insurance uypon the Condominium Property and Association
Property and inswrance for the protection of the Association, its officers, directors
and LInit Gwaers.

(&)  Tomake and amend reasonsbie rules and regulations for the mainienance,
conservation and use of the Condominium Property and Association Property and
for the health, comfort, safety and welfare of the Unit Owners.

()  To approve or disapprove the leasing, wansfer, ownership and possession
of Units as may be provided by the Declaration.

{2)  To enforce by legal means the provisions of the Act, the Declargtion, these
Articles, the Ry-Laws, and the rules and regulations for the use of the
Condominium Property and Association Propery.

(h)  To contract for the management and maintenance of the Condominium
Property and/or Association Froperty and 1w authorize a management agent
(which may be an affiliae of the Developer) to assist the Association in carrying
out its powers and duties by performing such functions as the submission of
proposals, collection of Assessments, preparation of records, enforcement of rules
and maintenance, repair and replacement 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,
rerain at all nimes the powers and duties granted by the Condominium AL,
inciuding, bur not limited w, the making of Assessments, promulgation of rules
and execusion of comracts on behalf of the Association.

{iy  To smploy personnel 1o perform the services required for the proper
operation of the Condominium and the Association Property.

Fax Audit$: A02000241065 O
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iy  To execuie all documents or consenyys, on behalf of all Unit Owners (and
ther merigagees), required by all govemmental andior gnasi-governmenyal
ggencies in cornection with Iand use and development maners {including, withom
limitatjon, plais, waivers of plat, unities of title, covenants in liey thereof, etc.),
and in that regard, each Unit Owner, by accepance of the deed 1o such Owner's
Unis, and cach mortpagee of a Unit Owner by acceptance of a Hen on said Unit,
appoints and designates the Presidem of the Association as such Unit Owner’s
and mortgagees agent and attorney-in-fact 1o eéxecute, any and all such documenis
O COnSents,

5.3  Assogiation Property. Al funds and the tide to al}l properties acguired by the
Association and their proceeds shall be held for the benefir and use of the members in
accordance with the provisions of the Declaration, these Articias and the By-Laws.

54  Distghution of Incorne; Dissolution. The Association shall not pay a dividend o
its members and shall make no distribution of i mcome to its members, directors or officers; and
upon dissolution, all assers of the Association shall be transforved only 1o another non-profit
corporation or a public agency or as otherwise authorized by the Florida Not For Profix
Corporation Act (Chapter 617, Florida Statutes).

5.5 Limitados The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration, the By-Laws and the
Act, pravided thar in the event of conflicy, the provisions of the Act shall control aver those of
the Declaration and By-Laws,

ARTICLE S
MEMBERS

6.1  Membership. The members of the Association shall consist of al] of the record
mtle owners of Unirs in the Condominium from time to nme, and afler wermination of the
Condominiom, shall also consist of those who were members at the time of such termination,
and their successors and assigns.

6.2  Assignments The share of a member in the funds and assets of the Assodiation
cannot be assigned, hypothecated or transferred in any manner except as an appurténance 1o the
Unir for which that share is held.

6.3  Voting On all mauers upon which the membership shall be eniitled 10 vore, there
shall be only one vote for each Unit. All votes shall be exercised or past in the manner provided
by the Declaration and By-Laws. Any person or entity owning more than one Unit shall be
entitled 10 casi the aggregare number of votes attribintable to all Units owned.

6.4  Meetings. The By-Laws shall provide for an apnual meeting of membcrs,_ and
may make provision for regular and special meetings of members other than the annual mesting.

ARTICLE 7
TERM OF EXISTENCE

Fax audit #:HDOZ000241065
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The Associatiop shall have perpstual existence.

ARTICLE 8
INCORPORATOR

The name and address of the Incorporator of this Corporation is

NAME ARDRRESS .
Ronald A, Kriss One Southeast Third Avenue
Suite 2800

Miami, Florida 33131

ARTICLE 2
QFFICERS

The initial officers of the Association shall be as follows:
President Vicente Carrodeguas

Vice President, Treasurer
and Secretary Osmara Vazquez

ARTICLE 14
DIREC

10.1  Number and Quahificetion. The propenty, business and affairs of the Association
shall be managed by g board consisting of the number of directors determined in the manner
pravided by the By-Laws, but which shall consist of not less than three (3) directors. Direcrors
need not be members of the Association.

102 Duties and Powsrs. Al of the duties and powers of the Association existing
under the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by
the Board of Directors, its agents, coniractors or employees, subject only o approval by Unis
Owmers when such approval is specifically required.

10.3 Election; Removal. Directors of the Associaton shall be elected gt the annual
meeting of the members in the manner determined by an suhject 1o the qualifications set forth in
the By-Laws. Direcrors may be removed and vacancies on the Board of Directors shall be filled

in1 the manner provided by the By-Laws,

104 Temm of Developer’s Directors. The Developer of the Condominium shall

appoint the members of the first Board of Directors and their replacements who shall hold office
for the periods described in the By-Laws.

10.5 Fizst Directors. The names and addresses of the members of the first Board of
Directors who shall hold office until their successors are elected and have wken office, as

provided in the By-Laws, are as follows:

FAX AUDIT #: BHO2000241065 O
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NAME ADDRESS g
Vicenie Carrodeguas 9440 Fontainebleau Blvd.
Miami, FL 33172
Osmars Vazquez 9440 Fomainebleau Blvd,
Miami, FL 33172
Michae] Vazqnez 5440 Fomainebleay Blvd.
Miami, FL. 33172

10.6 Siandards. A Director shall discharge his dutes as a direcior, including any
duties as s member of a Committee; in good faith; with the care an ordinary prudent person ina
like posirion would exercise under similar circumstances; and in a manner reéasenably believed to
be in the best interests of the Association, Unless a Direcior has knowledge conceming a matter
in question that makes reliance unwarmranted, 8 Direcior, in discharping his duties, may rely on
informarion, opinions, réporis or statements, fucluding financial statements and other data, if
prepared or presented by one or more officers or employees of the Association whom the
Director regsonably believes to be ressonable and competent in the manners presented; legal
counsel, public accountamnts or other persons as to maners the Direcior reasonably believes are
within the person’s professional or expert competence; or 8 Committes of which the Director is
not a member if the Director reasonably believes the Comminee merits confidence. A Direcior
is not ligble for any action Iaken as a director, or any feilure 1o take action, if he performed the
duties of his office in compliance with the foregoing standards.

ARTICLE 1}
INBEMNIFICATION

11.1  Indemnitees. The Associaiion shall indemnify any person who was or is a party
1o any proceeding (other than an action by, or in the righr of, the Association) by reason of the
fact that he is or was a director, officer, employee or agent ) each, an “Indemnitee™) of the
Associgtion, ageinst Habijity incurred in connection with such praceeding, including any appeal
thereof, if he acted in good faith and in a manner he reasonably believed 1o be in, or not opposed
to, the best interesis of the Assoeiation and, with yespect 1o any criminal action or proceeding,
had no reasonablée cause to believe his conducet was unlawful. The jermination of any proceeding
by judgment, order, sertlement, or conviction or upon a plea of polg coptendere or its equivalent
shall not, of jtself, create a presumption that the peyson did not act in good faith and in a manner
which he reasonable believed to be in, or not opposed to, the best intevests of the Association or,
with respect to any tziminal aection or proceeding, had reasomable canse to believe thar his
conduet was unlawiul.

11.2  Indemnification. The Asscciation shall indemnify any person, who was a party 10
any proceeding by or in the right of the Association 1o procure a judgment in irs favar by reasan
of the fact that he is or was a director, officey, employee, or agent of the Assotiation against
expenses aud amoumts paid in sentlement not exceeding, in the judgment of the board of
directors, the estimated expense of Higaring the procecding to conclusion, actually and
seasonably incurred in connection with the defense or senlement of such proceeding, including

: 0
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any appeal thereof. Such indemmification shall be authorized if such person acted in good faith
and in a manner he reasonably believed 10 be in, or not opposed to, the best interests of the
Association, exeept that no indemmificarion shall be made under this subsection in respect of any
¢laim, issue, or matier as to which such person shall have been adjudged 1o be lable ynless, 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 liability
but in view of all circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which such court shajl deem proper.

11.3  Ipdemnification for Expepses. To the extent tha a divector, officer, employes, or

agent of the Association has been successful on the merits or otherwise in defense of any
proceading referred 1o in subsection 11.1 or 11.2, ¢r in defense of any claim, issue or marter
therein, he shall be indemnified against expenses actually and rcasonably incurred by him in
connection therewith.

11.4 Deiconination of Applicability. Any indemnification under subsection 11.] or
subsection 11.2, unless pursuant 1o & determination by a court, shal] be made by the Association
only as authorized in the specific case upon a determination that indemnification of the director,
officar, employee, or agent is proper under the circumsiances because he has mer the applicable
standard of condycet set forth in subsection 11.1 or subsection 11.2. Such determinarion shall be

madsa:

(a8} By the board of directors by & majority vote of a quorum consisting of
directors who were not parties 1o such proceeding;

(&)  If such a quorum is not ohtainable or, even if obtainable, by majority vote
of a Committes duly appointed by the Board of Directors {in which directors who
are pariies may participaie} consisting of two or more Dircetors not at the time
parties 10 the proceeding;

{c} By independent Jegal counsel:

1. Selected by the Board of Directors preseribed in paragraph 11.4(s)
or the commitiee prescribed in paragraph 11.4 (b); or

2. If a guorum of the Dirvectors cannot be oblained for paragraph
11.4{2} and the Committee cannot be designated under paragraph 11.4(b),
selected by majority vote of the full Board of Directors (in which
Directors who are parties may participate); or

(&) By a majority of the voting interests of the members of the Associadon
who were not parties 1o such proceeding.

1.5  Determinaiion Rgparding Expenses.  Evaluation of _the reasonableness of

expenses and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible.  However, 3f the detenmination of
permissibility is made by independent legal counsel, persons specified by paragraph 11.4(c) shall

evaluate the reasonableness of expenses and may authorize indemmification. :

{MIETOZSE; 1} 6 HO20002410865 0
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11.6  Advancinp Expenses. Expenses incurred by an officer or director in defending a
civil or criminal proceeding may be paid by the Association in advance of the final disposition of
such proceeding wpon receipt of an undertaking by or on behalf of such director or officer 1o
repay such amount if he is uliimetely found not 1o be entitied to indemnification by the
Association pursiant to this section. Expenses incirred by other employees and agenis may be
paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

11.7  Exelusivity: Exclusions. The indemnification and advancement of expenses
provided pursuam 1o this section are not exclusive, and the Assoeistion 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 shareholders or disinterested directors, or
otherwise, both as 1o action in his official capacity and as to action in another capacity while
holding such office. However, indemnification or advancemens of expenses shall not be made 1o
or on behalf of any director, officer, emplayee, or agent if a judgment or other final edjudication
estghlishes that his actions, or omissions 1o 801, were materdal 1o the csuse of action so
adjudicated and constiture:

(8} A violation of the criminal law, unless the director, officer, employes, or
agent had reasonable cause to believe his conduct was unlswiul or had no
reasonable canse 1o believe his conduct was unlawful;

(b} A wansaction from which the director, officer, amployee, or agent derived
an improper persanal benefit; or

{©)  Wiilful misconduct or a conscious disregard for the best imerests of the
Asszociation in a proceeding by or in the right of the Agsociation 10 procure g
Judgment in 112 favor or in & proceeding by or in the right of the members of the
Association.

11.8  Contjnuing Effect. Indemnification and advancement of expenses as provided in
thia section shall continug as, unless otherwise provided when authorized or razified, to a person
who has ceased to be a director, officer, empioyee, or agent and shal] inuze to the benefit of the
heirs, execurors, and administrators of such a person, unless otherwise provided when authorized

or tatified.

11.9  Application 10 Court. Notwithstanding the failure of the Association to provide
indemnification, and despite any conwary determination of the Board or of the members in the
specific case, g director, officer, employee, or agent of the Association who is or wasaparty o 8
proceeding may apply for indemnificarion or advancement of expanses, or both, 10 the cour
conducting the proceeding, to the cireuit cowrt, or to another court of competemt jurisdiction. On
receipt of an application, the court, afier giving any notice that it considers necessary, may order
indemmification and advancemen! of expenses, ineluding cxpenses incurred in seeking cour-
ordered indemnification or advancement of expenses, if it derermines thas:

(a} The director, efficer, employes, or agent is cutitled 1o mandatory
indemnification under subsection 11.3, in which case the cours shall also order the

{MIBTIIS3,1} r 7 HO2000251054 ¢
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Association 1o pay the director reasonable expenses incurved in obtaining court-
ordered indemnification or advancement of expenses;

(&)  The direcror, officer, employee, or apent is entitied to indemnification or
advancement of expenses, or both, by virtue of the exercise by the Association of
i1s power pursuant 1o sibsection 11.7; or

{c)  The direcior, officer, empioyee, or agent is fairly and reasonsbly entitled
o indemnification or advancement of expenses, or both, in view of all the
relevamy circumetances, regardless of whether such person met the standard of
conduct ser forth in subsection 11.1, subsection 11.2, or subsection 11.7. unless
{a) a court of competent jurisdiction determines, after all available appeals have
been exhausted or not pursued by the proposed indemnitee, that he did not act in
good faith or acted in 4 manner he reasonably believad to be not in, or opposed 1o,
the best interest of the Association, and, with respect 10 any criminal action or
proceeding, that he had reasonable cause 1o believe his conduct was unlawful, and
{b) such courr further specifically determines thar indemnification should be
denied. The wcrmination of any procesding by judgment, order, senlement,
conviction or upen a plea of nolo contendere or its equivalent shall not, of itself,
create a presumption thar the person did not aet in good faith or did act in 2
manner which he reasonably believed to be not in, or opposed to, the best inrerest
of the Association, and, with respect te any criminal action or proceeding, that he
had reasonable cause o believe that his conduct was unlawful..

11.10 Definitions For purposes of this Article 11, the term “expenses”™ shal} be deemed
1o include attorneys” fees, including those for any appeals; the 1erm “liability” shall be deemed 1o
include obligations to pay a judgment, seiilement, pepalty, fine, and expenses acmally and
reasopably incurred with respect to a proceeding; the term “proceeding” shall be deemed to
inclade any threstened, pending, or completed action, suit, or other type or procesding, whether
civil, criminal, adminisirative or investigative, and whether formsl or informal; and the rerm
“agent” shall be decmed to include a volumeer; the term “serving ai the request of the
Association” shall be deemed 10 include any service as a direcyor, officer, employee or agent of
the Association that imposes duties on such persons.

11.11 Amepdment. Anything to the conirary hergin notwithstanding, no amendment
the provisions of this Asticle 11 shall be applicable as 1 any party eligible for such
indemnificarion hereunder who has not given his prior written consent to such amendment.

ARTICILE 12
BY-LAWS

The first By-Laws of the Association shall be adopied by the Board of Directors and may
be atrered, ameanded or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments o these Articles shal} be proposed and adopied in the following manner:

EMINTIISE 1} 8 BQ2000241063 O
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13.1 Notice. Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is 1o be considered and shall be otherwise given in
the time and manner provided in Chapter 617, Florida Swatutes. Such notice shall contain the
proposed amendment or 3 symmary of the changes 1o be affacted thereby.

132 Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Siatutes and in the Act (the latter to conmtrol over the former to the extent
provided for in the Act).

133 Limijtatdon 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 53, 5.4
or 5.5, without the approval in writing of all members and the joinder of all record owners of
mortgages upon Units, No amendment shall be made thar is in conflict with the Act, the
Peclaration or the By-Laws, nor shall any amendment make any changes which would in any
way affect any of the rights, privilepes, powers or options herein provided in favor of or resarved
1o the Developer and/or institutional First Mongagees, unless the Developer andfor the
institutional First Mortgagees, as applicable, shali join in the execution of the amendment. No
amendment 1o this paragraph 13.3 shall be effective.

134 Developer Amendments. Notwithstanding anything hersin conmined 1o the
contrapy, 70 the extent lawful, the Developer may amend these Articles consistent with the
provisions of the Declaration allowing certain amsndmems 1o be affected by the Developer
alone.

13.5 Recording. A copy of each amendmeny shall be filed with the Secretary of Swae
pursuant to the provisioms of applicable Florida law, and & copy certified by the Secretary of
State shall be vecorded in the public recards of Miami-Dade County, Florida with an
identificazion on the first page thereof of the book and page of said public records where the
Declaration was recorded which contains, as an exhibiz, the initial recording of these Articles.

ARTICLE 14
INITIAL REGISTERED AGENT

ADDRESS AND NAME OF REGISTERED AGENT

The iniiial registered office of the corporation shall be at Suite 2800, One Southeast Third
Avenue, Miami, Florida 33131, with the privilege of having its office and branch officas at other
places within or withous the Sraie of Florida. The initial registered agent at that address shall be

Ropald A. Kriss.
N WITNESS WHEREOFT, the incorparator has affixed his signanwe the 24 ¥y of

December, 2002,
By: {Conctd A . ) rnon

Ronald A. Kriss, [ncorporator

Fax Audit $#H02000241065 O
{81j879258,1}
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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 Flonida, the following is submitted:

First — That desiring 1o organize under the laws of the State of Florida with its principal
office, as indicated in the foregoing anicles of incorporation, in the County of Miami-Dade, State
of Florida, the Association named in the said articles has named Ronald A. Kriss, located a1 Suite
2800, One Sourheast Third Avenue, Miami, Florida 33131, as its statutory registared agent.

Having been named the staputory sgent of said Association at the place designated in this
certificare, 1 am familiar with the obligations of that position, and hereby accep! the same and
agree 10 act in this capacity, and agree to comply with the provisions of Florida law relative to

keeping the repistered office open.

Y Cenatd K . I onn

Ronald A. Kriss, Registered Agent

Dated, this 1—"!‘*'33.3; of Decemnber, 2002,

90:6 Wd 9203020
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