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mﬂcwsorggionmmnou InLLAHASSEE FLORIDA
FONTAINEBLEAU XX CONDOMINIUM
ASSOCIATION, INC.

The undersigned Incorporatar, for the purpose of forming @ corparation not for profit pursuant to
the laws of the Stata of Florlda, hereby adopts the following Articles of Encorporation:

SRIICLE 1
HAME

The name of the corporation shall be FONTAINEBLEALU IF CONDOMINIUM ASSOCIATION,
INC. For convenfencs, the corporation shatl be referred to In this Instrument gy the "Associatian”, these
Articies of Tncorparation as the "Articles”, and the By-Laws of the Assoclation as the "By-Laws”,

ARTICLEZ
QFFICE
The principal office and maliing address of the Assaclation shall be at 19501 Blscayne Boulevard,
Sulte 400, Aventura, Flarida 33180, or at such other place as may be subsequently deslanated by the

Board of Directors. All books and recards of the Assaciation shalt be kept at #s principal office or at such
other place as ey be permitied by the Act.

ARTICLE S
BURPOSE
The purpese for which the Assoclation Is organized (s 1o provide an entity pursuant to the Fiorida

Condominium Act as i exists on the date hereof (the “Act") for tha operation of that certaln condaminium

located in Mlam!-Dade County, Florida, end known as FONTAINERLEAU II, A CONDOMINIUM (the
"Condorninium™. :

ARTICLE 4
DEFINITIONS

The tenis used In these Articles shall have ths same definitions and meanings as those set forth
n the Declaration of the Condominium to be retordad in the Public Records of Miami-Dade County,
Flarida, unless herein provided to the contrary, or unless the context otherwlsa requires.
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ARTICLER
POWERS

The powers of the Associetion shall include and be gaverned by the foliowing:

&1

5.2

General- The Asscclatian shall have &l of the common-law and statutory powers of @
corporation not for profit under the Lews of Forlda, except as expressly mited or
resricted by the terms of these Articles, the Declaration, the By-Laws or the Act,

Enumeration. The Assoclatian shalf hava all of the powars and duties set forth In the
Act, except as imited by these Articles, the By-Laws and the Dedaration (to the extent
that they are nat In confilct with the Act), and all of the pewers and duties reasonably
necessary to aperate the Condominium pursuant fo the Declaration and a5 wore
porticularly described In the By-Laws, as they may be amended from time to tme,
Including, but not limited o, the following:

(a}  Tb make and rollect Assessments and ofher charges against mambers as Unit
CGwners {whether or not such sums are due and payable to the Assodation), and
to use the proceeds thereof (n the exercise of its powers and duties,

(b}  To buy, accept, own, operate, lease, sell, trade and mortgage beth real and
parsanal property In accordance with the pravisions of the Declaration,

(%) maintain, repair, replace, reconstiuct, add to and operate the Cornmon
: ements a:\d,’ur Assacfation Property, and other property acquired or leased by
Assaciation, .

(e  To purchase Insurance kpon the Common Elements and Assocltion Propesty and
E;twmranoa for the protection of the Associabion, ths officers, directors and Unit
ners.

{e} To maks and amend reasonable rules and regulations for the maintenance,
esnservation and usa of the Common Elemants and Assodation Proparty and for
tha health, comffort, safety and welfare of the Unit Owners.

()] To apprave of disappiove the leasing, transfer, ownership and possession of
Units as may he provided by the Declaration.

{a}  To enforce by legal means the provisions of the Act, the Deciaration, these
Articies, the By-Laws, and the rules and regulations for the use of the Comman
Elements and Assoclation Property.

{n}  To contract for the management and malntenance af the Common Flements
and/or Assoclation Progerty and to authixize 8 management agent (whichs may
an afflifate of the Developer) to astist the Assaciation in camying out is
ars and dutles by perfarming such functions as the submission of propasals,
llection of Assessments, preparstion of records, enfercement of ruiss and
Intenance, repalr and replacement of the Cammon Elements and Assoclation
Proparty with sich funds as shall be made available by the Asscdation for such
Pyrposes. The Association and Its officers shall, however, retnin at all dmes the
wers and dutfes granted by the Condominium Act, including, but sat limired
, the making of Assessments, promuigation of rules and axecution of contracts
on behalf of the Assaclation,
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(F] Ta emplay personnel to perform the services required for the proper operatian of
the Comman Elgments and the Asseclation Praperty.

1} To execute all documents or consents, on behalf of all LUnit Owners (and thelr
morgagees), required by afl govemmentat and/or quasi-governmantal agencles
In connection with Jand use and development matters (Induding, without
Imitation, plats, walvers of plat, unitles of tide, covenants In llew thereof, etc.),
and i that reqard, each Owner, by acoepiance of the deed to such Dwner's Unlt,
appaints and designates the Boand of Direcors of the Assodiafion as such
Gwnﬁf'sts agent and attorney-in-fact to execute, any and al such doecuments or
consents, )

. Al funts and te title to &l properties acquired by the Assodation
and thelr proceeds shall b held for the kenefit and use of the members In accordance
with the provisions of the Declaration, these Articles and the By-Laws.

Digiritugtion of  Jocome: Dlssglution. The Assaciation shall nat pay a dividend to @ts
members and shall make no distdbution of Income to %5 members, directors or officers,
and upon dissolution, alf assets of the Association shall be transferred only to ancther
non-profit corpatation or & public agency of as otherwlse authdrized by the Florkda Not
For Profit Carpormtian Act (Chapter 6317, Florida Statutes),

Limitalion. The powers of the Assodiation shail be subject to and shallt be exerclzed In
acsordance with the provistons hereof and of the Declaration, the By-Laws and the Act,
provided tat In ke event of conflict, the provisions of the Act shall sontral gvar thase of
the Deciaration and By-Laws.

ARTICLES
MEMBERS

» The members of the Assoclation shall congist of alf of the rerond title
owners of Upits in the Condaminium from time {0 Hme, and after termimation of the
Condominium, shall also consist of those who were members at the droa of such
termination, and thelr successors and assigns.

Agsignment. The share of a member In the funds and assefs of the Assoclation cannet
be assigned, hypathecated or transfetved In any manner eicept as an appurtenance to
the Unit for which that share is held. )

¥oting. On sl matters upon which the membership shail be entitled to vota, there shall
ba only ohe vobe for each Resldentiat Unit.  The Hatal Undt shall be entitied to cast one
fundrest twenty Five (128) votes. ANl voles shall be exerdlsed or cast in the manaer
provkled by the Daclaration and By-Lawsa. Any person or entity ownlng more than ane
Uni;tw;haﬂ be entitled 1o cast the aggregats number of votes attributable to all Units
owned.

Mestings. The By-Laws shall provide for an annual mesting of members, and may make

provision for regular and spectal meetings of memnbers other than the annual meeting.

HO4000249800
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ARTIGLE 7
IERM OF EXISTENCE
The Association shali have perpetual existance.
ARTICLE 8
INCORPORATOR
The name and adidress of the Inoorporatm; of this Carpotation |s:
NAME ADDRESS
Rabett Vollrath 19501 Giscayne Batdevard
Sutte 400

Aventura, Florkiz 33180

ARYICLE 2
QFEICERS
The affalrs of the Association shall be adminlsbered by the officers holding the offices designated
in the By-{aws, The officers shall be electad by the Board of Directors of the Association at Its Arst
mesting fafiowing the annual meeting of the members of the Assoclation and shall serve at the pleasure
of e Board of Directors. The By-Laws tay provide for the removal frorn offioe of officers, for filling

vacancles and for the duties and qualifications of the offivers, The names and pddresses of the offieers
whn shail serve untll thelr successors are designated by the Board of Directars are as follows:

Presldent:
Michas! Gllbert 18501 Biscayne Aaulavard
Sufte 400
Aventura, Florida 33180
Vice President:
Melanie Muss 19501 Blscayne Boulsvard
Sulte 400
Aventusa, Florida 33180
Secretaryfiraagures
Robert Vollrath 19501 Biscayne Boylevard
Sulte 400
Aventura, Florlda 33180
ARTIGLE 10
DIRECTORS

0.4 uumnau%mmmm perty, business and affalrs of the Assaciation shal) be
o managed by a boand conslst[ng of the number of directors determined In the manner

H04000249500
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rovided by the By-Laws, but which shall conslst of naot lesg than three {3) directors.
irectars need not be members of the Assoclation,

Ruties aml_Powers. Al of the dutles and powers of the Assoclation existing under the
Act, tha Daclaration, these Articles and the By-Laws shall be exerclsed excusively by the
Board of Directors, Its agents, contractors or empinyees, subject ohly to approval by Unlt
Owners when such approval Is specificalty required.

; . Directors of the Association shall be efected at the annual meeting of
the members in the manner determined by and subfect to the dqualifications set forth In
the By-Laws. Directors may be removed and vacancias on the Board of Direttars shall be
Filked in the manner provided by the By-Laws,

Term of Deveiooer's Directors. The Devaloper of the Condominitm shall appeint the
members of the first Board of Directors and their replacements who shall hold office for
the periods descrised (n the By-Laws.

., The names and addresses ot the members of the first Board of Directars
whe shail hold affice yntll thelr successors are electad and have taken ¢ffica, as provided
(n the By-Laws, are as follows:

NAME ' ARRRESS

Bruce Welner 19501 Blscayne Boulevand
Sults 400

Avennnm, Flards 33180

Maria Raming 13501 Blscayne Boulevard
Sute 400
Aventura, Florlda 33180
Dar Genngtt . 19501 Biscayne Bouleverd
Sulte 400

Aventura, Frride 33160

Slandards. A Director shalf discharge his duties as a director, including any duties as a
member of a Committes: in good falth; with the care an ordinary prudent person in a like
position would exarcise under similar circumstances; and Ip 2 manper reasonably
belleved to be In the best Interests of the Assoclation, Uniess & Director has Knowledge
concerning a matter in question that makes refiance unwartanted, 8 Director, In
discharging hls dutles, may rely on Information, opinkons, repors or statements,
Including financial statements and other data, if prepared or presented ty: one o more
afficars or employees of the Associatioh whom the Directar reasonably befieves to be
reasonable and competent In the manners presented; legal counsel, public accountants
or other persens as t matters the Director reascnahbly befleves are within the persons’
professlanal or expert compebance; or a Committee of which the Divector (s nat 3
member If the Director reasanably bellevas the Committea merits confidence. A Director
is nog Iieaéne far any acton taken as w diector, or any fallure to take actiom, If he
performed the duties of his offfce In compliance with the foregning standarnds.

H04000249900
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ARTICLE 1L
INDEMNIFICATION

Indfemnitees. The Assnclation shall indemnify any person who was o is & party &0 any
proceeding {ather than an action by, or In the right of, the Association) by reasan of the
fact that he i or was a director, offlcer, employee o agant (each, an "Indemnitea™) of
the Assoclation, against liablity Incurred In connection with such proceeding, Induding
any appeal thereal, If he acted In good falth and in @ manner he neasanably belfeved to
be In, of not apposed to, the best interests of the Association and, with respect to any
aimina action or proceading, had ne reesopable cause to befleve hls conduck was
unlawful. The termnination of any proceeding by Jjudgment, order, sethement, or
convictian or upen o plea of nele sankendere or Its equivaient shall nok, of itself, create a
presumption that the person did not act In good faith and In & manner which he
reasonably befieved to be in, or not opposed to, the best Interests of the Assaclation oy,
with raspect to any criminal action or proceeding, had reasanable cause o belleve that
s conduct was unlawfil,

. 'The Assoclation shall Indemnify any persen, who was or is a party to
any proceeding by or I the right of the Association to procure & Judgment In ts favor by
reasen of the fact that he Is or was a director, officer, employee, or agent of the
Association agalnst expenses and amounts paid in settfement not exceeding, In the
judgment of the boand of directors, the estimated expense of tigating the proceeding to
canciusion, actually and reasonably incurred In connection with the defense ot settisment
of such proceedihg, Including any appeal thereof. Such intlemnification shall be
authorized If such person acted In good faith and i a manner he reasonably befieved to
be In, ar not eppesed to, the best (nterests of the Assoclation, ewcept that no
indemnification shall be made under this subsection in respect of any clalm, [ssue, ar
matter as to which such parson shall have been adjudged o ba llable unless, and only to
tha extent that, the coutt In which such proceeding was brought, or any ather court of
competent jurisdiction, shail determine upon application that, despite the adjudication of
llablifty but In view of all circumistances of the case, sich person |s falrly and reasonably
srititied to [ndemnity for such expenses which such court shall deem proper.

Indemnification for Expenses. To the extent that a director, officer, employee, or agent
of the Assoclation has been successful on the merits or otherwise in defense of any
proceeding referred to ke subsection 11.1 or 11.2, or In defense of any calm, issue, ar
matter thereln, he shall be Indemnified agalnst expenses scually and reasanably
tieurred by him In connection therewlth.

Dammlngga.@umwm. Any Indempification under suhsection 11.1 or subsection
11.2, unless pursuant to & determination by a court, shall be made by the Assoclation

only as authorized In the specific case upon a determination that Indemnification af tha
divector, officer, employee, or agant Is proper under the circumstances because he has
met the applicatie standard of conduct set forth In subsection 11.1 or subsection 11.2,
Such determination shall be made:

(a) By the board of directors by a majnrity vote of 9 quorum consisting of directars
10 ware nat partles to such procesding;

(b)  Ifsuch @ quorum Is not obtalnable or, even iF oblalnable, by majorlty yote of a
mitiee duly designated by the Board of Directors {In which directors who are
rtlas may participate) conslsting solely of twa or more Directors not sé the time

rties ta the proceeding:

H04000249900
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{c) By Independent legal counsel:

1 selected by the Board of Divectors prescribed in paragraph 13.4(a) or the
committea prescribed In paragraph 11.4(b); ar

2z if 3 quorum of the Directors capnot be obtained for pavagraph 11.4(a)
and the Commitbee cannot be designated under parsgraph 1i.4(b)
selected by majority vote of the full Board of Directars (in which
Directors who are parties may partidpate); or

(d} By a majority of the vating interests of the members of the Associatian who were
nat parties to such proceading.

Determination Regarding Expenses. Evaluation of the reascnableness of expenses and
authorization of indemnification shail ba made In the same manner as the determination
that ndemnification 15 permissible.  However, If the determinatian of permissibility 6
mate hy independent legal counsel, persans spedfied by paragraph 11.4{c) shali
evaluate the reascnableness-of expenses and may authorize Indemnification,

Advanciog Expanses.  Fxpenses wcurred by an officer or directer in defending a oivi) or
criminal proceeding may he pald by the Assaclation In advance of the final dispesition of
such proceeding upon receipk of an undertaking by or an behalf of such director or
officer to repay such amount If ha Ts uttimately found not o be antitied & Indemptiication
hy tha Asspclation pursuant to this section. Expenses Inciirred by other employess and
agents may pe gald In advance tpoan such terms ar ronditions that the Board of Directors
dedins appropriate.

Exclusivity; Exclyglons, The Indemnification and edvancement of expenses provided
pursuant to this sectlon are not exclusive, and the Assoclation may make any other or
further indemnification or advancement of expenses of any of ks directors, officers,
employees, or agents, under any bylaw, agreement, vote of sharehalders or disinterested
directars, or otharwise, both as © action in his officlal capscity and as to action In
onother capacity whita halding such office. However, indemnification or advancement of

neasishall not be made ko or on bebalf of any director, officer, employes, or agent If
a jutigment o other final adjudication establishes that his actions, of amissions to act,
wara matprial {p the canse of attion so adjudicated and constitute:

{e} A viclation of the ariminal law, unless the dirsctor, officer, employes, of agent
had resanable causa to belleve his condust was lawiul or had wo reasconable
cause 10 believe his condust was enlawful;

{D A transaction from which the divector, officer, emplayee, ar agent derived an
Improper personal benefit; ar

(8 Wil misconduct or a conscious disregard for the pest interests of the
Assoclation In a proceeding by or In the sght of the Assodlalien to procure 3
Judgment In Its favor or In a proceading by er In the dght of the members of the
Assocfation.

. Indemnification and advancement of expenses as provided In this

Sontinuing Effect
section shafl continue as, unless otherwise provided when authorized or ratified, to a
pesson who has ceaset] to be u director, officer, employes, or agant and shall Inure to

H04000249500
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the benefit of the heirs, execubors, and adminlstrators of such a persan, unisss otherwise
pravided when authorized or ratifled.

Application _to Court.  Notwithstanding the fafite of a2 Assocation o provide
Indemnification, and despite any contrary determination of the Baard or of the members
In the speciic case, a director, officar, employee, or agant of the Association wiv Is or
was a party to g proceeding may apply for Indemnification or advencement of expenses,
or bath, to the court canducting the proceeding, i the eircult court, aor to another cot
of competent Jurisdicton. On recelpt of an application, the court, after giving any notice
that it considars necossary, may order Indemnification and advancemant of expenses,
Including expenses Incurred In seeking court-orderad Indemanification or advancement of
expensas, IF It detarmvines that:

{h}  The director, officer, employee, or agent Is entitfed to mandatory Indemnifization
under subsectian 11.3, in which case the court shall also order the Association to
pay the directar reasonahle expenses [noumred I oblsining ocourt-ordered
indemnification or advancerment of expenses;

[0} The ditector, officer, emplayee, or agent s entitted to indemnifiation or
advancement of expenses, or both, by virtue of the exerdse by the Association
of its power pursuane to subsecton L1.7; or

# The director, officer, employee, or agent Is falrly and reasopably entitied to
Indemnification or advancement of expenses, or both, in view of all the ralevant
circumstances, regardless of whather such parsan met the standatd of conduct
set forth In subsection 11.1, subsection 11.2, or subsettion 11.7, unless (8) 8
tourt of competent jurlsdiction determines, after ail availabie appeals have besn
axhaustad or not pursted by the propesed Indemaltes, that be did rat adk In
goad falth or acted In 8 manner he reasonably belleved to be nat I, or opposed
to, the hest inteyest of the Association, and, with respect to any criminal action
or proceeding, that he had reesonabie cause W belleve his conduct was
unlawful, and (b} such count further spedifically determines that indemnifcation
should ba denled. The termination of any proceading by Judgment, order,
seftlement, conviction or tpon a plea of ol cunfendens er it equivalent shall
not, of Rsalf, create a prasumption that the person did not act In good falth or
did act In a manner which he reasonably believed 1o be not In, or epposed to,
the best Interest of the Association, and, with respect to any criminal action or
P«'mwﬂ:.ng: that he had reasonable cause to belleve thet his conguct was
trbaatil

For purpases of this Articie 1L the term "expenses” shall be deemed o
Inchude atomeys’ fees, including those for any appeals; the term “labliiy® shall be
deemed include obligations to pay a judgment, settiement, penalty, fine, and
expenses actumlly and reasanably Incurred with respect to a proceeding: the term
"proceeding” shall be deermed to Include any threatened, pending, or completed action,
sult, or other bype of procaeding, whether dvil, ariminal, administrative or investigative,
and whether formal or Informal; and the term “agent” shall be deemed to [nciude 3
volunteer! the tem "serving at the request of the Assoclation® shall be deemed to
Inchude ajyy service as a director, officer, employee or agent of the Assaclation that
Imposes dules on such persons, L
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11,11 amendment. Anything to the contrary hereln notwithstanding, ne amendment to the

provisions of this Anticie 31 shall be applicable &s to any party eligitde for indemnification
hereunder who has not glven his price written consent to Such amerdment.

ARTICLE 12
EY-LAWD

The first By-Laws of the Assoclstion shall be adopted by the Board of Directors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Cecleration.

ARTIOLE 1D
AMENDMENTS

Amenciments to thase Articles shall be proposed and adopted In the following manner:

13.1

13.2

133

13.4

13.5

Natica. Notice of a proposed amendment shall be Included |n the notice of any meeting
at which the proposed amendment s to be consklered and shall be atherwise given [n
the: time and manner provided In Chapter 617, Florida Statutes. Such notice shall contain
the proposed amendment or a summary of the changes to ba affected thereby.

Adoption, Amendments shall be propasad and adepted In the manper provikled in
Chapter €17, Florida Statutes and (n the Acx: (the latter to contral over the former ta the
extent pravided for in the Acth. .
Limltatior. Mo amendment shall make any changes in the qualifications for membership,
nor in the veting rights or property rights of members, nor any changes In Sections 9.3,
£.4 or 5.5, withaut the approval In writing of all members and the Jeinder of all record
owners of mamgages upon Units. No amendment shall be made that s In conflict with
the Act, the Declaration or the By-Laws, nor shall any amendment make any changes
which woukd in any way affect any of the rights, privileges, powers or options hereln
provided in favar of or resetvad to the Developer and/ot Institutional First Mortgagess,
unless the Developer and/or the Institutional First Mortgagees, as applicakle, shall Jein In

the execitlor of the amendment. No amentdment to this paragraph 13.3 shall be
effective.

Peveloper Amengiments. To the extent lawful, the Developer may amend these Articles
consistent with the provisions of the Declacation alfowing certaln amendments o be
effacted] by the Developer alona.

Betarding. 4 copy of each amendment shall be flied with the Secrefary of State
pursuant to the pravisions of applicable Florida law, and a copy certifled by the Secretary
of State shall be recorded In the public records of Miam-Bade County, Forida with an
identification on the first page thereof of the book and page of saki public records whera

?e‘ g;clamtion was recorded which contalns, as an exhlblt, the Initial recording of thesa
ricles.
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ARTICLE 34
INITIAL REGISTERED OFFICE:
ADDRESS AND NAME OF REGISTERED AGENT
The initlal registared office of this corporation shall be at 19501 Blscayne Boulevard, Sufte 400,
Aventura, Flotida 33160, with the privilege of having its offica and branch offices at other places within ar
withant the State of Florida. The Inltial reglstered agent at that address shall be Lorl R. Marty/ass.

IN WITNESS WHEREOF, the Incorporator has affived his signature the day and year set forth

- Robert Yollrath, Incorparator

DATED this ff day of December, 2004

H04000249900
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CERTIFICATE DESIGNATING PLACE DF BUSINESS OR POMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
MNAMING AGENT LIPON WHOM PROCESS MAY BE SERVED

In compllance with the laws of Florida, the following Is submitted:

First — That desiring m arganiza underf the laws of the State of Florida with its principal office, s
indicated In the foregoing articles of Incorporation, In the County of Miami-Dade, State of Fiorda, the
Association named in the sald articles has named Lorl R. Hartglass, located at 19501 Biscayne Boulevard,
Bults 400, Aventura, Florida 33180, as ks statutory registared agent,

Heving been named the statutary agent of sald Asseclation at the place designated In this
certificate, 1 am famillar with the obligations of that position, and hereby accept the same and agrea to

act in this capacity, and agraa to comply with the provisions of Florida law relative 1o keeping the
registered oMics open.

Ton R, Hartghass, Registerefhgent

"
DATED this [} day of becember, 2004
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