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+ ARTICLES OF INCORPORATION
' OF
THE PROFESSIONAL ARTS CENTER AT KENPALL VILLAGE

CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, by thesé Articles, forms a corporation not for profit
pursuant to Chapter 617 of the laws of the State of Florida, and adopts the following Articles of
Incorparation:

ARTICLE 1

NAMRB AND ADDRESS

The pame of the corporation shall be THRE PRQFESSIONAIL. ARTS CENTER AT
KENDALL VILLAGE CONDOMINIUM ASSOCIATION, INC. For copvenience, the
corparation shall be refarred to in this inshument as the "Association”, these Articles of
Incorporation as the "Axticles" and the By-Laws of the Association as the "By-Laws." The
principal place of business and mailing addres§ of the Association shall be 2665 South Bayshore
Drive, Suite 1200, Miami, Florida 33133, or such other plar.e as may be subsequently designated
by the Boargd of Directors. o R

ARTICLE2 ~
URPOSE
The purpose far which the Association is orgenized is to provide an entity pursuant to the

Florida Condominium Act, Chapter 718 of Floride Statutes ("Act") to operate the condominimm -

located in Miami-Dade County, Florda ("Condominium") to be known as THE
PROFESSIONAL ARTS CENTRR AT KENDALL VILLAGE, A CONDOMINIUM.

The Association 18 not organized for profit and no part of the net samings, if any, shall
inure to the benefit of any Member or other Person.

ARTICLE 3
DEFINITIONS

The capitelized terms need in these Articles shall bave the smmne definitions and meanings
s those set forth in the Declaration of Condominium of the Condominium ("Declaration”).io be.
recerded in the Public Records of Miami-Dade County, Florida, unless pravided to the conwary
in these Articles, or unless the context otherwise requires. The term "Persen" shall include
individuals, corparations, partnerships, trustg, limited Hability companies and other legal entities.

Articles of Incarparation
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ARTICLE 4

EOYERS

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

4,1 General. The Association shall have all of the common-law and statutory powers

of & corpcnatmn not for profit under the Laws of Florida that are not in cenflict with the
pravisions of these Articles, the Declaration, the By-Laws or the Act.

4.2  Epumeration. In addition to, and not in limitation of, the powers described in
Section 4.1, the Associstion shall have all of the powers and duties set forth in the Act except as
limited by these Articlen, the By-Laws aud the Declaration, and all of the powers and duties
reasonzhly necessary to operate the Condominjum and to exercise such powers, duties and
obligations described in the Declaration, as it may be amended from time to fime, including, but
not limited to, the following: :

(8)

(b)

(c)

(d)

(e)

€9

(g)

)]

To make and collect Assessments and other charges against OWners, and
fo uge the proceeds in the exercise of its powers and dutiss.

To acquire, buy, own, operate, lease, sell, trade and mortgage both real
andé personal property as may be neoessary or convenient in the
administration of the Condonumum -

To maintain, repair, replacs, reconstmet, add to and operate the
Condominium Property, end other property acquized or leased by the
Association for use by Owners.

To purchase insurance upon the Condominium Property and insuranes for

the protection of the Association, its officers, directors and Members as

' Owners,

To meke and amend reasonable rul;ss and regulations for the maintenance,
conservation and use of the Condominitin Property and for the health,
cornfort, safety and welfars of the Owners.

To approve or disepprove the leasing, transfer, mortgaging, ownership and
possession of Units as may be prov:ded in the Declaration.

To enforce by iegal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulations for the use of ths
Condomininm Property. .

To contract for the management of the Condominium and any facilities
used by the Owners to assist the Association in carrying out the powers .
and duties of the Associstion contained in these Articles or in the
Declaration. In exercising this power, the Association may coniract with
affiliates of iteelf and/or Developer.

Attle]es of Incorporatian
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0] To- employ personnel to perform the services required for the proper
operation of the Candaminium,

)] To execute 8]l documents or consents, on behalf of the Owners (and their
morigagees), required by all govemmenta! and/or quasi-governmentel
agencies in connection with land use and development matters (including,
without limitation, plats, waivers of plat, unitiag of title, covenants in ey
thereos), and in that regard, each Owner, by acoeptance of the deed to such
Owner's Unit, appoints and designates the Board of Directors as such
Owner's agent and attarney-in-fact to execute, any and all auch documents
or consents.

4.3 - Property. All funds and the titles of all properties acquired by the Assaciation
and their proceeds shall be held for the benefit and use of the Members In accordance with the
provisions of the Declaration, theae Articles and the By-Laws.

4,4  Distribution of Income. The Association shall make no distribution of incoms to
its membars, direstors or officers and upon dissglution all assets of the Assocjation shall be
transferred anly to another not for profit corporation or public agenoy,

4.5 Limitation. The powers of 'the Asscciation shall be subject to and shall be
exercised in accordance with the provisions of thess Articles, the Declaration, the By—Laws and
the Act provided that in the avent of any conflict, the proviaions of the Aét shal] cantrol over the
Declaration, these Articles and the By-Laws. '

ARTICLE 5

MEMBERS

51  Membership. The members of the Association ("Members") shall consist of all
of the record Owners from time to time of Units in the Condominjum, and, after tarmination of
the Condominium, all record Owners at the time of ench tormination and their successors and

sssigus.

5.2  Voting. On all matiers upon which the Mcmbers ghal] Be entitled fo vote, an
Owner shall be entitled to cast that number of votes equal to the product of 1,000 and the
percentage ownership interest of the Owner in the Condominium, rounded to the nearest whola
number, which vote shall be exerciged or cast in the manner provided by the Declaration and By-
Laws.

$.3  Meetingy of Membpers. -The By-Laws shall provide for an annual meeting of
Members, make provision for regular and special meetivgs of Members other than the aunual
meating and set the quorum requirements for meatings of the Members.

5.4  No Transfer or Hypothecation, No Owner may assign, hypothecate or transfer
in any manner membership in the Association or the finds and assets of the Association e.xcept

as an appurtenance to such Qwner's Unit.

Art{cler of Incorporation
MIAMI RS9872.1 7319009976
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5.5  Loss of Memberghip. Any Member who conveys or loses title to the Member’s
Unit by sale, gift, judicial decree or otherwise shall, immediately upon such conveyance or loss
of title, no longer be & Member with respect to such Unit and shall lose all rights and privileges
of a Member resulting from ownership of such Unit.

ARTICLE 6
OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 7
INCORPORATOR |
The name and address of the incorporator of the Association is as follows:
NAME ADDRESS
Teffrey L. Berkowitz 2665 South Bayshore Drive, Suite 1200,

Miami, Florida 33133

ARTICLE 8

DIRECTORS

8.1  Number and Qualificaioy, The property, buaincss and affuirs of the
Association shall be managed by a Board consisting of the number of Directors determined in
the manner provided by the By-Lawa, but which shall consist of not less than three Directors.
Initially the number of Directors shall be three. Tho Directors, other than those designated by
Develaper, shall be Members of the Association and Owners or their spouses,

8.2  Duties ggg Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles and ths By-Laws shall be exercised exclusively by
the Board of Directars, its ageuts, contractors or emplowes subject only to approval by Cwners
when such approval is specifically required.

8.3  EBlecton; ;?;emoval Directors of the Associstion shall be elected at the annual
mesting of the Members in the manner determined by and subject to the qualifications set forth
inn the By-Lews. Directors may be removed and vacancies on the Board of Directors shall be
filleqd in the manner provided by the By-Laws.

8.4  Term of Developer's Directors. During the period Developer is entitled to elect
one or more Directors, Developer shall appoint the Directors and their replacements who shall

hold office for the periods described in the By-Laws. Any Director appointed by Developer may
be removed by Developer &t any time without cause snd Developer may designate 2 replacement

Articles of Incorpetation

MIAM] 839872.1 7319009976

Holooopo S 3



FILE No.589 01-03 07 12:17 1D:BILZIN,SUMBERG FAK 13053747503 PAGE G- 10
H0700m0 /b‘ffg 3

Director. Any Director designated by Developer cannot be removed by Cwners except pursuant
10 the Act. .

8.5  First Directors. The names and addresses of the members of the first Board of
Directars who shall hold office unti] their successors are elected and have quahﬁcd, as pravided
in the Ry-Lawas, are as follows:

NAME ' ADNDRESS '

Jeffrey Rerkowitz 2665 South Bayshore Drive, Suite 1200,
Miaml, Florida 33133

David Singer 2665 South Bayshore Drive, Suite 1200,
Niami, Plorida 33133

Yasmine Eley 2665 South Bayshore Drive, Snits 1200,
Miami, Florida 33133

86  Standards of Condpet. A Direotor ghall discharge his or her dutiss as a director,
including any duties as a member of & Committee: in good faith; with the care an ordinary
prudent person in a like position would exercise under similar circumstances; and in a nijanner’
reasonably believed to be in the best interssts of the Association. Unless a Dirasctor has
knowledge concerning & matter in question that makes reliance unwarranted, a Director, in .
discharging his or her duties, may rely on information, opinions, reports or statements, including -
financial statements and other datm, if prepared or presented by: one or more officers or
employees of the Association whom the .director reasonshly belisves to be ressonabls and
competent in the manners presented; legal counsel, public accountants or aother persons as to
matters the Director ressonably believes are within such person's professional or sxpert
competence; or a Committes of which the Director is not a member if the Director reasonably
believes the Cominittes merits confidence. A Directar is not liable for any action taken as a
director, or any failure to take action, if he or she performed the duties of his office in
compliance with the foregaing standayds.

ARTICLE 8
QFFIC

"The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers sha]l be elected by tha Board of Directors of the
Association and shall serve at the pleasure of ths Board of Directors. The By-Laws may provide
for the removal from office of officers, for filling vacancies zpd for the duties of the officers.
The names and addresses of the afficers who shall serve unti] their successors are designated by
the Board of Directors are as followas:

President: Jeffrey Berkowitz

Articles of Incorporation
.5
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Viee President and Assistant

Secretary and Troasursr: David Singer

Secretary: Yasmine Eley
 ARTICLE 10
INDEMNIFICATION

10.1 Indemnity, The Association shall indemnify any parson who was or is 8 party or
is threstenad to be made a party to any threatened, ptmdmg or contemplated action, suit or
proceeding, whether civil, eriminal, administrative or investigative (collectively "Action"), by
reason of the fact that he or she is or was a director, employes, officer or agent of the Association
{collectively "Association Parson"}, against expenses (including attorneys' fees and appellate
attorneys’ fees), judgments, fines end amounts paid in settlement actnally and reasonably
incurred by the Association Person in commection with such Action, if the Association Person
acted in good faith and in a manner the Association Person reasonzbly believed to be in, or not
opposed to, the best interests of the Assaciation end with respect to any criminal sction or
proceading, had no reason to believe the Association Personm's condust was unlawful. The
Association shall not, however, indemnify any Association Person as to matters to which' the
Association Person shall be finally adjudged in any such Action to be liable for gross negligence,
or gross misconduct in the performance of the Association Persan's duty. The termination of aay
Actioni ‘by judgment, order, settlement, conviction or wpom & plea of nolo contenders or jts.
equivalent shall nat, of itself, creata a presumption of gross negligence or pross miscondvict. The
foregoing right of indemnification shall ba in addition to apy other rights to which an
Asgociation Person may be entitled as a matter of law ar otherwise,

10.2 Expenses. To the extent that an Association Person has becn successful an the
meyits or otherwise in defense of agy Action, or in defenss of any claim, issue or matter
regarding such Action, the Association Person shall he indemnified against expenses (including
attomneys' fees and appeliate attornays' fees) actually and reasonably incurred in such Action.

10.3 Approval. Any indamnification under Section 10.1 (unless orderad by a court)
shall be made by the Association only as authorized in the specific case upon a determinstion
that indemnification of the Association Person is proper uader the circumstances because the
Association Person has mat the applicable standard of canduct set forth in Section 10.1. Such
determination shall be made (a) by the Board of Directors by a majority vote-of a quornm
conaisting of Directors who were not parties to such Action, or (b) if such quorum is not
obtainable, or, even if ohtamable, if a guorum of disinterested Directors so directs, by
{ndependent legal counsel in 2 written opinion, orby 8 majority of the Members,

104 Advances. Expensss incurred in defending an Acton may be paid by ths
Association in advance of the final disposition of such Action, as authorized by the Board of
Directors in any specific case upon receipt of an undertaking by or on behalf of the Association
Person to repay such amount unless it shall ultimately be determined that the Association Person
is entitled to be indemnified by the Association ag authorized in this Articls 10.

Arligles of Incorporatian
. 6
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10.5 Miscellaneons. The indemnification provided by this Article shall not be deemad
exclusive of any other rights to which those seeking indemnification may be entitled under any
by-law, agreement, vote of Members or otherwise, and shall cotitinue as t0 a person who has
ceased 1o be an Association Person and shall inure to the benefit of the heirs and personal
representatives of such person,

106 Imsurance. The Association shall have the power to purchase and maintain
insurance on behalf of any peraon who is or was an Association Person or s or was serving, at
the request of the Association, as a director, officer, employee or agent of another corporation,

parmership, joint venture, trust or other enterprise, against any liability asserted againat him or -

her and incurred by him or her in any such capacity, or arising out of his or her status aa such,
whether or not the Association would have the power to indemnify him or her againat such
liability under the provisions of this Article. -

10.7 Diregior's Appointed by Developer. Axny Director appointed by Developer shall
1ot be entitled to indemnification under this Article 10 if same would violate then applicable law.

ARTICLE 11
‘ -LAWS
The first By-Laws of the Association shall be adapted by the Board of Directors and may

" be altered, amended or rescinded by the Directors, Members and Developer in the manner
' provided in the By-Laws and the Declaration.

ARTICLE 12
AMEND TS
Amendments to these Articles shall be proposed and adopted in the following mauner:

12.1 Notice. Notice of the subject matter of a proposed a_msﬁdment ghall be incinded
in the notice of any meeting at which the praposed amendmens iz to be cansiderad.

122 Adoption, A resolution for the adoption of & proposed amendment may be
proposed either by a majority of the Board of Directors or by not less than one-third of the
Members of the Association. Directors and Members not present in person or by proxy at the
meeting considering the amendment may sxpress their approval in writing, providing the
approval is delivered to the Secretary at or prior to the mesting. The sppravals must be:

(a) by not less than 2 majority of the votes of ell of the Members represented
at 2 meeting at which a quorum has been attained and by not less than §6-
2/3% of 1the Board of Dirertors; or

(b) by not less than 80% of the votes of aif of the Members represented 2t a
meeting at which a qucrum hes been attained; or
{c) by not less than 1003 of the Board of Directors.

Articles of Incarporation
7
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12.3 le}tgggg No amendment shall make any changes in: the qualifications of

memberskip; the voting rights or property rights of Members; Sections 4.3, 4.4 or 4.5 of Article

4, entitled "Powers"; or this Section 12.3, without, in each case, the approval in writing of all

Members and the joinder of all recard owners of mortgages upon Units. No amendment ghall be

_ made that is in confliet with the Act, the Declaration or the By-Laws, nor shall any amepdment

~ make any changes which would in any way affect any of the rights, privileges, powers or options

provided in favor of or reserved to Developer (or any affiliate), unless Developer shall join in

execution of the amendment. No amendment to these Articles shall be made which adversely

affects the rights of Institutional Mortgagees without the prior written consent of A majority of
holders of mortgages on the Unite held by Institutional Mortgagess.

12.4 Developer. Developer may amend thege Articles consistent with the provisicns
of the Declaration allowing certain amendments o be effected solely by Developer.

12.5 Recording, A copy of each emendment shall be filed wnh the Secratary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretery of
State shall be recorded in the public records of Miami-Dade County, Florida. -

ARTICLE 13

OFFICE: REGISTERED AGENT

: Thr-: initial registered office of the Assoc:atmn shall be 2665 South Bayshore Drive, Suite
1200, Miami, Florida 33133, Florida, vith the privilege of having its office and branch offices at
othzr places within or without the State of Florida. The initial registered agent at that address
shal] be Jeffrey Barkowitz.

IN WITNESS WHEREQF, the undersigned has excouted
a8 incorporator as of the _ Z- of __ Jeudan a4 20077 .

ese Articles of Incorporation

Artle]es of Incorporatian
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ACCEPTANCE OF APPOINTMENT
AS REGISTERED AGENT

The undersigned, who has been designated in the foregoing Asticles of Incorporation as
registered agent for the corporation, agrees that (i) he accepts such appointment as registered
agent and will accept service of process for and on behalf of sald caorporation, and (i) he is
familiar with and will comply with any and all laws relating to the compiete and proper
performance of the duties and obligations of a registered agent Florida carporation.

Dated: as Ofw Zoo]

Regi Ajent

Artigles of fasarpartion
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