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ARTICLES OF INCORPORATION

~ oF LRSS F (AT
WEST QUANTUM PLAZA
OWNERS ASSOCIATION, INC.

(A Florida Corporation Not For Profit)

In order fo form a corporation not for profit under and in accordance with the provisions of
Chapter 617 of the Florida Statntes, I, the undevsigned hereby incorporate this . :arporation not for
profit for the purposes and with the powers hereinafter sat forth and, to that ..d, I do, by these
Anticles of Incorporation, certify as follows:

ARTICLE I
DEFINITIONS

Capitalized terms used and not otherwise defined in these Articles shall 1ave the meanings
ascribed to such terms in that certain Dieclaration of Covenanis, Restrictions and 3asements for West
Quantum Plaza {*Declaration™) to be recorded in the Public Records of Palm Bea th County, Flotida.

ARTICLED
NAME

The name of this corporation shall be the WEST QUANTUM FLAZA OWNERS
ASSOCIATION, INC., a Florida not-for-profit corporation. For convenience, f & corporation shall
be herein referred to as the Association, whose present address is 1920 N.W. 3 Street, Pompano
Beach, Florida 33064.

ARTICLEH
PURPOSE

The purpose for which the Association is organized is o take title to, ope wufe, administer and
maintain the Association Property and Common Structural Elements in accordance with the terms,
provisions and conditions contained in the Declaration and to carry out the coveni uits and enforee the
provisions of the West Quantum Plaza Documents.

ARTICLEIV
POWERS

The powers of the Association shall include and be governed by the fol owing provisions:

A, The Association shall have all of the commim law and stat itory pewers of a
corporation not for profit, which are not in conflict with the terms of the Decla ution or Bylaws.

FTL:1122041:2
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B. The Association shall have all of the powers grantad fo the Assoriation in the West
Quantum Plaza Documents, All provisions of the Declaration and Bylaws which grantpowers to the
Agssaciation are incorporated info these Articles, ’

C. The Association shall have all of the powers reasonably necessav to implement the
purposes of the Association, mcluding, but not limited te, the following:

1. Ta perform any act required or contemplated by it under |he West Quantum
Plaza Documents;

2. To make, establish, amend, abolish (in whole or in part) and enforce
reasonable rules and regulations governing the use of the Property or any portiias thereof;

3. To make, levy and collect Assessments for the purpose of obiaining funds
from its Members to pay Association Expenses and other costs defined in the | Jeclaration and the
Master Declaration and costs of collection, and to use and expend the procesds ¢ { such Assessments
in the exercise of the powers and duties of the Association;

4. To maintain, repair and replace the Common Structiral Flements and to owx,
operate, maintain, finance, repair, manage, lease, convey and operate the Asscuiation Property in
accordance with the West Quantum Plaza Documents,

5. To enforce by legal means the obligations of the Members and the provisions
of the West Quantum Plaza Documents;

8. To employ personns!, retain independent contractor. and professiona]
personne} and emter into service and menagement contracts to provide fo. the maintenance,
operation, management and administration of the Association Property and 1o 2nter into any other
agrecments consistent with the purposes of the Association, including, but not liraited to, agreements
with respect to professional management of the Association Property and 1o delegate o such
professional manager certain powers and duties of the Association;

7. Ta enter into the Declaration and any amendments ther o and instrurnents
referred to therein; and ,

8, To provide, to the extent deemed ntecessary by the Board any and all services
and do any and all things which are incidental to or in furtherance of things list2d above or to carry
out the Association mandate to keep and maintain West Quantum Plaza in a pro yer and assthetically
pleasing condition,

S, Notwithstanding anything contained herein to the contr. 7y, the Association
shall be required to obiain the approval of three-fourths (3/4) of all Membe-s {at a duly called
meeting of the Membets at which 2 quorum is present) prior to the engagemen of legal counsel by

PTL-1232042:)
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the Association for the purpose of suing, or making, preparing or investigati 1g any lawsuit, or
commencing any lawsnit other than for the following purposes:

(a)  the collection of Assessments;

(b)  the collection of other charges which Owners a7 obligated to pay
pursuant to the West Quantum Plaza Documents;

()  the enforcement of any applicable use and oece pancy restrictions
contained in the West Quantuun Plaza Documenis;

{0}  dealing with an emergency when waiting to obtain 1he approval of the
Members ¢reates a substantial risk of irreparable injury to the Association Prope 1y or the Common
Structural Elements or to Membex(s) (the imminent expiration of a statute of lizy |ations shall notbe
deemed an emergency cobviating the need for the requisite vote of three-fo.rths (3/4) of the
Members); or .

(¢} filing a compulsory counterclaim,

ARTICLEV
MEMBERS AND VOTING

The qualification of Members of the Associstion, the manner of their admission to
membership, the manner of the termination of such membership and the meanner of voting by
Members shall be as follows:

A.  Until such time as the first deed of conveyance of 2 Building Uni  From Deelarant to
an Owner is recorded amongst the Public Records of the County ("First ¢+ onveyance™), the
membership of the Association shall be comprised solely of Declarant. Until the Sirst Conveyance,
Declarant shall be entitled to cast the one (1} and only vote on all matters reqi iring a vote of the
membership.

B. Tpon the First Conveyance, Declarant shall be a Member as to ea :h of the remaining
Building Unit until sach such Building Unit is conveyed to another Owner, :.ad thereupon and
therealfter each and svery Owner, including Declarant as 1o Building Units owned by Declarant, shall
be a Member and exercise all of the rights and privileges of a Member.

C. Membership in the Association for Owners other than Declarant : hall be cstablished
by the acquisition of ownership of fee simple title to a Building Unit as evidene: «d by the recording
of an instrument of conveyance amongst the Public Records of the County. Whe  title to 2 Building
Unit is acquired by conveyance from a party other than Declarant by means of sa &, gift, inheritance,
devise, judicial decree or otherwise, the person, persons or entity thereby acquiring such Building
Unit shall not be 2 Member unless or until such Owuer shall deliver a true copy of a deed or other
instrument of acquisition of title to the Association.

PTL: 11320411
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D. The Assoctation shall have two {2) classes of voting membership:

1. "Class A Members” shall be all Members, with the exception of Declarant
while Declarant is a Class B Member, each of whom shall be entitled to onr (1) vote for each
Building Unit owned.

2. "Class B Member” shall be Declarant and any single sw cessor or assign of
Declarant which takes title to any part of the Property for the purpose of developiment and sale, and
which is designated as such in 2 recorded instrument executed by Declarant. Tl o Class B Member
shall be entitled to three times the votes of each Class A Member plus one. C nss B membership
shall cease and be converted fo Class A membership upon the earlier to occur of the following events
("Transfer Date"):

3] At such time gs Declarant, in its discretion, shall designate in writing
10 the Association; or

{ii)  When Declarant shall no longer own any interes’ i the Property.

E. The designation of different classes of membership are for purp wes of establishing
the number of votes applicable to certain Building Units and nothing herein shall be deemed to
require voting solely by an individual class on any matier which requires the vott- of Members unless
otherwise specifically set forth in the West Quantum Plaza Documents.

F. No Member may assign, hypothecate or transfer in any manner it membership in the
Association exeept as an appurtenance to his/her/its Building Unit.

G. Any Member who conveys or loses title to 2 Building Unit b sale, gift, devise,
bequest, judicial decree or otherwise shall, immediately upon such conveyane : or loss of titls, no
longer be a Mamber with respect to such Building Unit and shall lose all rights and privileges of a
Member resulting from ownership of such Building Unit.

H. In any situation where 2 Member is entitled personally to exerc ise the votes for its
Building Unit and when more than one individual or entity holds the interest it any Building Unit
required for membership, the voies for such Building Unit shall be exercisel as those Persons
themselves determine and advise the Secretary of the Association prior to ar v meetings. In the
absence of such advice, the Building Unit’s vote shall be suspended in the event more than one
individnal or entity seeks to exercise it. Any Owner of 8 Building Unit which iz leased may, in the
lzase or other written mstruiment, assign the voting right appurtenant to that Iiailding Unit to the
lessee, provided that a copy of such instrument is fumnished to the Secretary of tl2 Association prior
to any meeting,

L A guorm of Members shall be attained by the presence either in person or by proxy,
of persons entitled to cast one-third (33 1/3%) of the votes of Members.

FTT:1133041:L
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1. Members shall also be members of the Quantum Park Property Chvners’ Association,
Inc. and subject to all benefits and burdens derived thereby.
ARTICLE VI
TEEM

The term for which this Association is to exist shall be perpetual. In the e, ent of dissolution
of the Association (unless same ig reinstated), other than incident to 2 merger or ¢ onsolidation, allof
the assets of the Association shall be conveyed to a similar ownsrs' association or a public agency
having a similar purpose, or any Member may petition the applicable Circuit C wart of the Statc of
Florida for the appointment of a receiver to manags the affairs of the dissolved . \ssociation and its
properties in the place and stead of the dissolved Association and to make such provisions as may be
neeessary for the continued managemnent of the affairs of the dissolved Associatio | and its properties.

ARTICILE VIO
INCORPORATOR

The name and address of the Incorporator of these Articles is as follows: 1.£atk F. Grant, with
an address of 200 East Broward Boulevard, Suite 1500, Fort Lauderdale, Floric u 33301,

. ARTICLE VII
OFFICERS

A, The affairs of the Association shall be managed by the President 1f the Association,
assisted by ong or more the Vice President(s), the Secretary and the Treasurer, und, if any, by the
Asgistant Secretary(ies) and Assistant Treasurer(s), subject to the directions of -he Board.

B. The Board shall elect the Pregident, Secretary and Treasurer, 1ad a8 many Vics
Presidents, Assistant Seoretarics and Assistant Treasurers as the Board shall, (rom time to time,
determine. The President shall be elected from amongst the Directors, but no oft.¢r officerneed bea
Director. The same person may hold two offices, the duties of which are niot inco npatible; provided,
however, the offices of President and a Vice President shall not be held by the saine person, nor shall
the offices of President and Secretary or Assistant Secretary be held by the sane person.

ARTICLEIX
FIRST QFFICERS
The names of the officers who are to serve until the first election of officcrs by the Board are
as follows:
Fresident Robert H. Burrow
Secretary/Treasurer Carol 8. Burrow

FTL:%122041:1
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ARTICLEX
BOARD OF DIRECTORS

A There ghall be three (3) members on the first Board ("First Board 'y who are o serve
untif the Transfer Date. The number of members of the Board subsequent to the 1"irst Board shall be
determined by the Board from time to time, but shall not be less than three (3) Directors. Except for
Declarant-appointed Directors, Directors must be selected from amongst the M :mbers.

B. The names and street addresses of the persons who are to serve as \he First Board are
as follows:
NAME DDRESS
Robert H. Burrow 1920 N.W., 32 Street
Pompano Beach, Florida 23064
Carol 8. Burrow 1920 NUW, 32 Strest

- Pompano Beach, Florida 13064

Andrew 5. Burrow 1920 N.W. 32 Street
‘ Pompano Beach, Flotida [i 3064

Declarant reserves the right to remove members of the First Buard and to appomt
replacements in the event a vacancy is created on the First Board.

C. The First Board shall be the Board of the Associstion until the Transfer Date. Upon
the Transfer Date, Declarani shall cause all of the members of the First Board it resign, wherenpon
the Members shall elect Directors. Notwithstanding the resignation of the F rst Board upon the
Transfer Date as provided herein, so long as Declarant continmes to own any interest within the
Property, Declarant shall be entitled (but not required) te appoint one (1) Director. AfRer the
Transfer Date, the Board so selected pursuant to this Paragraph C (includii ¢ the one Director
selected by Declarant, if any) shall serve a term of one year and until the annual 1neeting of Members
following the expiration of the one-year term whereupon a new Board shall be etscted in the manner
provided herein and as set forth in the Bylaws. Vacancies on the Board shall be {illed in accordance
with the Bylaws,

ARTICLEXI
INDEMNIFICATION AND LIMITED LIABILITY

A, Bvery Director and every officer of the Association shall be indemnified by the
Association against all costs, sxpenses and Habilities, including legal fees reasacably incurred by or
immposed upon by him or her in conpection with any proceeding, litigation or se tlement in which he
or she may be a party, or in which he or she may become involved, by reason ¢ { his or her being or
having been a Director or officer of the Association, whether or not ke or she is 4 Director or officer
at the time such cost, expense or liability is incurred, except in such cases whiwein the Director of

FrL:1123043:1
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officer is adjudged guilty of willful misfsasance or malfeasance in the perforraance of his or her
duties; provided that in the event of a settlement, the indemmification herein shi )l apply only when
the Board approves such setilement and reimbursernent as being in the best mierest of the
Association. The foregoing right of indemnification shall be in addition to and 1ot exclusive of any
and 21l rights to which such Director or officer may be entitled by coramon or :1atutory law.

B. The Association, the Board of Directors, Declarant and any riember, agent, or
employee of any of the same, shall not be liable to any person for any action or fi - any failure to act,
except to the extent such action or failure to act is found by a court of compet: .1 jurisdiction in 2
non-appealable judgment to have been the result of willful misconduct or gros:- misconduct.

"ARTICLE XTI
BYLAWS

The Bylaws of the Association shall be adopted by the First Board an| thereafier may be
altered, amended or rescinded as set forth therein. In the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Articles shail
control.

ARTICLE XTI
AMENDMENTS

A. These Articles may be amended only as follows:

1. (@) The Board shall adopt a resolution setting :omth the proposed
amendment and directing that it be submitted to a vote at 8 meeting of Members, which may cither
be the Amnual Members' Meeting or 2 special meeting. Any number of propose:l amendments may
be submitted to the Members and voted upon by them at one meeting,

(b)  Written notice setting forth the proposed amendn vnt or a summary of
the changes 1o be effected thereby shall be given to each Member within the tin ¢ and in the manner
provided in the Bylaws for the giving of notice of meetings of Members.

()  Atsuchmeeting a vote of the Members shall be te ben on the proposed
amendment(s). The proposed amendment(s) shall be adopred upon receiving (1) the affirmative
vote of the Members entitled to cast a majority of the votes of the Members of the Association; and
{7} the affirmative vote of a majority of the members of the Board.

2 An amendment may be adopted by a written staterent ( n Heu of a meeting)
signed by all Members of the Association and all members of the Board setting {orth their intention
that an arnendment to the Articles be adopted.

FeL;112204%:3
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B. No amendment may be made to the Adticles which shall in aiy manner reduce,
amend, affect or modify the terms, conditions, provisions, rights and obligaticns set forth n the
Declaration or any amendments or supplements thereto,

C. A copy of each amendment shall be filed with and certified by thr Secretary of State
of the State of Florida, After the Declaration is recorded, a cettified copy of eact amendment or the
Articies as restated to include such armendment shall be recorded amongst the Puizlic Records of the

County.

D. Notwithstanding the foregoing provisions of this Articte XTI, there shall be no
amendment to these Articles which shall abridge, amend or alter the rights of: (i) Declarant,
including the right w designate and select members of the Board as provided i 1 Article X hereof,
witheut the prior written consent thereto by Declarant; or (ii) any Institutional L« nder (as defined in
the Declaration) without the prior written consent of such Instiational Lender.

ARTICLE X1V
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of the Association is 16 20 N.W. 32 Street,
Pompano Beach, Florida 33064 and the initial registered agent for the Associaion at that address
shall be Robert H. Barrow.

¥

__IN WITNESS WHERJEOF, the Incorporator has hereunto affixed bis sig nature, this /2 day

of __Jandn , 2084 3
| A | e ,

Mark F. Grant, Inforporator

The undersigned hereby accepts the designation of Registered Agent of V.’ est Quantum Plaza
Owners Association, Inc. as set forth in Article XIV of these Aricles of [ncorporation and
acknowledges that he is familiar with, and accepts the obligations imposed upcn registered agents
under, Florida Statutes, Chapter 617.

- ey T e s

Robert . Burrow, Regist:red Agent
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