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ARTICLES OF INCORPORATION
OF

“;ESTON MEDICAL AND PROFESSIONAL CAMPUS MASTER ASSOCIATION, INC,

+In order to form a corporation not for profit under and in accordance with the provisions of
Chapter 617 of the Florida Statutes, I, the undersigned, hereby incorporate this corporation not for
profit for the purpose and with the powers hercinafter set forth and, to that end, I do, by these
Articles of Incorporation, certify us follows:

ARTICLE!
DEFINITIONS

The following terms shall have the following meanings as used in the Articles of
Incorporation, as amended:

“Articles” shall mean these Anticles of Incorporation of the Weston Medical & Professional
Campus Master Association, Inc., :

“Association” ghall mean the Weston Medical & Professional Campus Master Association,
Ine,

“By-Laws” shall mean the by-laws of the Association.

“Campus Circle Entrance” shall mean the roadway entranice 10 be constructed on the lands
described in the Access Easement.

“Comimon Area” ghall mean and refer to the land described in Exhibit B to the Declaration
containing (he Campus Circle Entrance, Landscaping, Interior Roadweys, Parking Areas ahd
sidewalks.

“Development Area” shall mean the real property located in Broward County, Florida and
described in Exhibit “A™ to the Declaration and Exhibit “1" to the Joint Development Agreement
signed by the membets of the Association on August 5, 1999,

“Declaration™ shall mean the Declaration of Restriclive Covenanis and Conditions for
Weston Medical and Professiontal Campus as initially filed and amended from timne 1o time.

_ “Infrastructure” shall mean collectively the Campus Circle Entrance, the Interior Roadways,
Curbs, Sidewalks and Parking Areas, Senitary Sewer Lines, Water Lines, drainage Lines and the
Landscaping.

“Landscaping™ shiall mean the Berms, Trees, Grass Areasand Shrubberyin the Development
Arca and in the offsite Windmill Ranch Development.

“Sanitary Sewer Lines” shall mean those sanitary sewer pipelines installed underground
within the Development Arca,
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The name of this corporation shall be WESTON MREDICAL & PROFESSIONAL CAMPUS
MASTER ASSOCIATION, INC., a Florida nol-for-profil corporation. For convenience, (he
corporation shall be herein referred to a5 the Associution, whose present address is 1290 Weston
Road, Suite 300, Weston, I'lorida 33324,

ARTICLE HI
PURPOSE

The purpose for which the Association is organized is to maintain, repair, replace and have
the right {6 insure all infrastructure now existing or hereinafler consiructed in the Common Arcas
of'the Development area 1o the extent that they are not maintained by Indian Trace Community
Development District or the City of Weston, The Association shall also have the power to own
certain infrastructure or land should the members so agrec. The Association is not intended to be,
nor shall be deemed 1o be, a condominivm association, within the meaning of Chapter 718 of the
Florida Statutes, nor a homeowners association within the meaning of Chepter 617 of the Florida
Statutes (as the association is ereated for commercial uses).

ARTICLE 1Y
POWERS

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

A. The Association shall huve all of the common law and statutory powers of a
corporation not for profit, which are not in conflict with the terms of the Declaration

or Bylaws,

B.  The Association shall have all of the powers 1o be granted to the Association in the
Declaration. Al provisions of the Declaration and Bylaws are incorporeted into
these Articles for the purpose of establishing the Association's powers necessary for
It 10 act as contemplated by the Doclaration.

C.  The Association shall have all of the powers reasonably fiecessary fo implement its
purposes, including, without limitation, the following: '

1. To adopt and cnforee reasenablc rules and regulations governing the use of

the inftastructure; provided , however, that such rules and repulations shall
1ot unrcasonably interfere with the use of the Infrastructure by owners and

H99000027934 s
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users of portions of the land in the Development Area intended lo be
benefitted by the Infrastructure;

2, To commission a reserve for replacement study of the infrastructure for use
in determining a monthly assessment of members for eventual replacement
of infrastructure;

3. To make, levy and collect asscssinents for the purpose of obtaining funds for
the payment of expenses for maintenance, repair and future replacement of
the infrastructure in the manner provided in the Reserve and Replacement
Study and as provided for in these Arficles and to use and expend the
praceeds of such assessments in the exercise of its powers and duifes
hereunder; assessments shall be made on a provata basis so that each owner
of a building or portion thereof Jocated in the Development Area pays a
prorata share of the costs of the maintenance, repair and funding of the
reserve for replacement of the infrastruciure. The prorata share shall be
determined based on the owner's square footage divided by the total sguare
foolage of the office space built in the Development Area;

4. To administer, manage, operate, maintain, insure, repair and replace the
infrastructure, Jacated within the Developmient Arca and in the Windmill
Ranches Subdivision, all in accordance with the provisions of the
Declaration, Articles and By-Laws;

5. To enforce by legal means the obligations of the membership of the
Association;

6. To employ personnel, retein independent contractors and professional
personniel and enter inlo service and manegement contracts to provide for the
construction mainicnance, operation, management and adminisiration of the
portions of the Development Area which are the obligation of the Associntion
1o construet and maintain in aceordance with the Declaration of Covenants
und these Articles of Incorporation and to provide, to the extont deemed
necessary by the Board of Direclors, any and all services and {o do any and
all things which arc incidental to and in furtherance of the forepoing list of
powers of to carry out the Association’s responsibility for maintenance,
repair and operation as contemplated by the Declaration and in order lo keep
those areas of responsibility in a proper and acsthetically plcasing condition.

199000027934
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MEMBERS & VOTING

The qualification of members of the Association, the manner of their admission to
membership, the manner of the fermination of such membership and the manner of voting by

members shall be as follows:

A. ' The membership shall consist of all owners of the fee simple title 1o portions of the
Development Arca. Membership shall be appurtenant to the ownership of land
within the Development Arca and may not be transferred separately from the transfer

of the land.

B.  Rach member shall receive one vote. A seventy-five (75%) percent vote is required
for all actions taken by the Association.

C. A quorum of members shall be attained by the presence, either in person or by proxy,
of persong entitled 1o cast one hundred (100%) percent of the votes of the menibers,

cptitled to vote.

ARTICLE V1
TERM

The term for which this Association is to exist shall be perpetual. In the event of the
dissolution of the Association, unless the same is reinstated, all of the assets of the Association,
unless the same is reinstated, all of the assets of the Association shall be conveyed to a cotpotation,
putlic agency, designated by the Board of Directors of the Association, to carry out the purposes

similar to the purposes of this Association.

ARTICLE V11
INCORFORATOR

The neme and address of the Tncorporator of these Articles are as follows: William K.
McCarty, Jr., with an address of 1290 Weston Road, Suite 300, Weston, Floridz 33326.

ARTICLE VilIY
OKFICERS

A. The affairs of the Association shall be managed by the President of the Association,
assisted by one or more Vice President(s), the Secrelary and the Treasurer, and, if

H99000027934  ret
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any, by the ASsistant Scerctary(ies) and Assistant Treaswrer(s), subjccl to the
directions of ihe Board,

B.  The Board shall clect the President, Secretary and Treasurcr, and as many Vice
Presidents, Assistam Secretaries and Assistant Treasurers as the Board shall, from
time to timo, determine, The President shell be elected from amongst the Dircotors,
but no other officer need be a Director,

ARTICLEIX
FIRST OFFICERS

The names of the officcrs who are 10 serve until the first election of officers by the Roard
are as follows:

President/VP Douglas Briceno
Scerelary/Treasurer Manuel A, Arvesu

ARTICLE X
BOARD O S

A.  Thero shall be four (4) members on the first Board who are fo serve until removed
and replaced by vote of the association once the fast building of the Campus has been
issued 2 C/O. The number of mensbers of the Rourd shall be defermined by the
Board fiom Gme 1o time, but shell not be legs than three (3) Dircetors,

B.  Thenames and strect addresses of the persons who are to serve as the first Board are

as Tallows:

NAME : ADDRESS

Douglas Briceno 2500 Weston Road, Suite 105
Weston, FL. 33331

Alvara Correa 2500 Weston Road, Suite 105
Weston, FL 33331

Orlando Gonzalez 11786 S.W. 90" Tesrace
Miami, FL 33186

Marco Gaviria 2685 Meadowwood Drive

F1. Lauderdale, FL 33332

H99000027934 ™
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INDEMNIFICATION

Bvery Director and every officer of the Association shall be indemnified by the Association
against all costs, expenses and liabilities, including Legal ¥ecs reasonably incurred by or improved
upon by him or her in conncction with any proceeding, Ktigation or seitiement in which he ar she
may be a party, or in which he or she may become involved, by reason of'his or hier being or having
been a Dircctor or officer of the Association, whether or not he or she is a Divestor or officer at the
time such cost, expense or lability is incurred, except in such cases wherein the Director or officer
is adjudged puilty of willful misconduct or malfensance in the performance of his or her duties;
provided that in the cvent of a scitlement, the indemnification herein shall apply only when the
Board approves such settlement and reimburscment as being in the best interest of the Association.
The foregoing right of indemnification shall be in addition to and not exclusive of uny and al] tights
to which such Diroctor or officcr may be entitled by common or statutory law,

ARTICLE X
B WS

The Bylaws of the Association shall be adopted by the First Board and thercaflor may be
aliered, amended or rescinded as sel forth therein. In the event of any sonilict betwoen the
providence of these Arlicles and the providence of the Bylaws, the provisions of these Articles shall
control. :

ARTICLE X111
AMENDMENTS

A. These Articles may be amended only as follows:

1. (8  The Board shall adopt a resolution setting forth the proposed
amendment and directing that it be submitled to a vote at a meeling
of Members, which may either be the Annual Mensbers Meeting or
a special meeting. Any number of proposed amendments may be
submiited 10 the Members and voled upon by them at one moeting,

(b)  Writien notice setling forth the proposed amendment or a summary
of changes 10 be affecied thereby shall be given to cach Member
within the time and in the manner provided in the Bylaws for the
giving of notice of meetings of Members,

(6) At cach meeling a vole of the Members shall be taken on the
proposed amendment(s). The proposed emendment(s) shall be

H99ooooz79§g
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Hgg 0 0 0 02 7 93 4‘ | adopled upon roceiving: ) the affirmative vote of the Members

enfitied to cast a majority of the voles of the Members of the
Association; and (i) the affimmative vote of a myjority of the
members of the Board.

2, An amendment may be adopied by a written statement {in Jiou of a meeting}
signed by all members of the Board setting Torth their intention that an
aendment to the Articles be adopted,

B. A copy of each arendment shall be filed with and certified by the Seerclary of State
of the State of Florida. Aficr the Declaration is tecorded, a cedtified copy of cach
amendment or the Articles as restated to include such amendment shall be recorded

umong the Public Records of the Count,

ARTICLE X1V
K OFFICE AND REGISTERED AGY,

The streel address of the registered office of the Association s: 1290 Weston Roud, Suite
300, Weston, Florida 33326, and the initial registercd apent for the Association at that address shall

be Legal Information Services, Inc..

Prepared by: - William 1. McCarty, Jr., Esg., of counsel
Oppenheim & Pilelsky, P.A.
1290 Weston Road, Suite 300
Weston, Florida 33326

IN WITNESS WHEREQF, the Incorparator has hereunto offered his signature, this 26% day
af Ociober, 1999,

H99000027934 ™
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¢ undersigned heteby accepts the designation of Registered Agent of Weston Medicul &:

Frofessional Campus Masier Association, Inc.,
Incorporation acknowledges that he it familiar

registered apents under Florida Statutes, Chapter 617.

STATEOFTLORIDA )
)85
COUNTY OF BROWARD )

as sol forth in Ariicle XIV of these Artjcles of
with, and accepts the obligation imposed upon

RO¥ D. OPPENHIM Nice Prosiden
Lepal Information Services, Ine.

The foregoing instrument was acknowledged before me this 261 day of October, 19990 by
Roy Oppenheim, who is personally known 10 me,

My Commission Fxpires:
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ARTICLES OF INCORPORATION
. OF
WESTON MEDICAL AND PROFESSIONAL CAMPUS MASTER ASSOCIATION, INC.

* Inorder to form a corporation not for profit under and in accordance with the provizions of
Chapter 617 of the Florida Statutes, I, the undersigned, hereby incorporate this corporation not for
profit for the purpose and with the powers hercinafter set forth and, to that end, 1 do, by these
Articles of Incorporation, ceriify as follows:

ARTICLE
DEFINJTIONS

The following terms shall have the following meanings as used in the Arficles of
Incorporation, as amended:

“Articles” shall mean these Articles of Incorporation of the Weston Medical & Professional
Campus Mastet Association, Inc,, :

“Association” ghall mean the Weston Medical & Professional Campus Master Association,
Inc,

“By-Laws” shall mean the by-laws of the Association.

“Campus Circle Entrance” shall mean the roadway entranee 1o be constructed on the lands
described in the Acoess Easement.

“Comirnon Area” shall mean and refer to the land described in Exhibit B to the Declaration
containing the Campus Circle Entrance, Landscaping, Interior Roadways, Parking Areas ahd
sidowalks.

“Development Area” shall mean the real property located in Broward County, Florida and
doscribed in Exhibit “A™ to the Declaration and Exhibit “1" to the Joint Development Agreement
signed by the members of the Association on August 5, 1999.

"“Declaration” shall mean the Declaration of Restrictive Covenante and Conditions for
Weston Medical and Professional Campus as initjally filed and amended from fime to time.

) “Infrastructure” chall mean collectively the Campus Circle Enfrance, the Interior Roadways,
Curbs, Sidewalks and Parking Areas, Sanitary Sewer Lines, Water Lines, drainege Lines and the
Landscaping.

“Landscaping” shall mean the Berns, Trees, Grass Areas and Shrubbery in the Development
Arca and in tho offsite Windmill Ranch Development.

“Sanitary Sewer Lines” shall mean those sanitary sewer pipelines installed underground
within the Development Area,

H99000027934 ™
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The name of this corporation shall be WESTON MEDICAL & PROFESSIONAL CAMPUS

MASTER ASSOCIATION, INC., a Ylorida nol-for-profit corporation. For convenience, the
corporation shall be herein referred to as the Assaciation, whose present address is 1290 Weston

Roed, Suite 300, Weston, I'lorida 33326.

ARTICLE HI
EURPOSE

The purpose for which the Association is organized is to maintain, repair, replace and have
the right fo insure afl infrastructure now cxisting or hereinafier consiructed in the Common Areas
of'the Development area to the extent that they are not maintained by Indian Trace Community
Development District or the City of Weston., The Association shall also have the power to own
certain infrastruciure or land should the members so agree. The Association is not intended (o be,
nor shall be deemed to be, 2 condominium association, within the meaning of Chapler 718 of the
Florida Statutes, nor a hameowners association within the meaning of Chapter 617 of the Florida
Statutes (as the association is ereated for commercial uses).

- ARTICLEIV
POWERS

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

A.  The Association shall have all of the common law and statutory powers of a
carporation not for profit, which are not in conflict with the ferms of the Declaration

or Bylaws,

B, The Association shall have all of (he powers 1o be granted to the Association in the
Declaration.  All provisions of the Declaration and Bylaws are incorporated into
these Articles for the purpose of establishing the Association's powers nocossary for

It to act as contemplated by the Declaration.

C.  Tho Association shall have all of the powers reasonably necessary to implement its
purposes, including, without limitation, the following: -

1. To adopt and cnforce reasonable rules and regulations geverning the use of

the infrastructure; provided , however, that such rules and regulations shall
nol unrcasonably interfere with the use of the Infrastructure by owners and
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users of portions of the fand in the Development Area intended 10 be
benefitted by the Infrastructure;

2. Tocommission areserve for replacement study of the infrastructure for use
in determining a monthly assessment of members for eventual replacement
of infrastructuye;

3. To make, levy and collect assessments for the purpose of obtaining funds for
the paymient of expenses for maintenance, repair and future replacement of
the infrastructure ju the manner provided in the Reserve and Replacement
Study and as provided for in these Arficles and to use and expend the
proveeds of such assessments in the exercise of its powers and duties
hereunder; assessments shall be made on a prorata basis so that each owner
of a building or portion thereof lacated in the Development Area pays 4
prorats share of the costs of the maintenance, repair and funding of the
reserve for replacement of the infrastructure. The prorata share shall be
determined based on the owner's square footage divided by the tota] sguare
foolage of the office space built in the Development Area;

4. To adminisier, manage, operate, mainiain, insure, repair and replace the
infrastructure, Jocated within the Developrient Arca and in the Windmill
Ranches Subdivision, all in accordence with the provisions of the
Declaration, Articles and By-Laws;

5. To enforce by legal means the obligations of the membership of the
Association;

6. To enploy personnel, retain independent contractors and professional
personnel and enter into service and management contracts to provide for the
consiruction maintenence, operation, management and adminisiration of the
portionsof the Development Area which are the obligation of the Associrtion
10 construct and maintain in accordance with the Declaration of Covenants
and these Articles of Incorporation and to provide, to the extent deemed
niecessary by the Board of Direclots, any and all services and to do any and
all things which are incidental to and in furtherance of the forepoing list of
powers or to carry out the Association’s responsibility for maintenance,
repair and operuiion as contemplated by the Declaration and in order (o keep
those areas of responsibility in a proper and aesthetically pleasing eandition.

199000027934
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MEMBERS & VOTING

The qualification of members of the Association, the manner of their admission to
membership, the manner of the fermination of such membership and the manner of voting by

members shall be as follows:

A. ' The membership shall consist of all owners of the fee simple title (o portions of the
Developmient Area, Membership shall be appurtenant to the ownership of land
within the Development Arca and may not be transferred separately from the transfer

of the land,

B.  Fach member shall receive one vote. A seventy-five (75%) percent vole is required
for all actions taken by the Association.

C A guorum of members shall be attained by the presence, either in person or by PIoxY,
of persons entitled to cast one hundred (100%) percent of the votes of the members,

entitled to vote,

ARTICLE V1
TERM

The term for which this Association is to exist shall be perpetval. In the event of the
dissolution of the Association, unless the same is reinstated, ali of the asseis of the Association,
unless the same is reinstated, all of the assets of the Association shall be conveyed to a corpotation,
public agency, designated by the Board of Directors of the Association, 10 carry out the purposes

similar to the purposes of 1his Association.

ARTICLE VII
INCORIORATOR

The name and address of the Tncorporator of these Articles are as follows: Wiliiam H.
MeCarty, Jr., with an address of 1290 Weston Road, Suite 300, Weston, Florida 33326.

ARTICLE VIH
OFFICERS

A, The affairs of the Association shall be managed by the President of the Association,
nssisted by one or more Vice President(s), the Secretary and the Treasurer, and, if

H99000027934  »w-
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any, by the ASsistant Sceretary(ies) and Assistant Treasures(s), subject to the
dircetions of the Board,

B.  The Board shall clect the President, Secretary and Treasurce, and a8 many Vice
Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall, from
time to 1ime, determine. The President shall be elected from amongst the Dircotars,
but no other officer need be u Director,

ARTICLE IX
FIRST OFFICERS

The names of the officcrs who are 10 serve until the first election of officers by the Board
are ps follows:

President/VP Douglas Briceno
Sceretary/Treasurer Manuel A, Arvesu

ARTICLE X
BOARD OF PIRECTORS

A Theso shall be four (4) members on the first Board who are to serve until removed
and replaced by vote of the associgtion once the Iast building of the Campus has been
issucd a C/Q). The number of members of the Board shall be determined by the
Rodrd from time to timo, but shall not be less than threc (3) Dircctors,

. The names and street addresscs of the persons who arc (o serve as the first Board are

as fallows:

NAME - ADDRESS

Douglas Briceno 2500 Weston Road, Suite 105
Weston, FL 3333]

Alvaro Comea 2300 Weston Road, Suite 105
Weston, FL 33331

Orlando Gonzalez 11786 S.W. 90% Terrace
Miami, FL 33186

Marco Gaviria 20685 Meadowwood Drive

F(. Lauderdale, F1L. 33332

H99000027934 ™
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INDEMNIFICATION

Every Dircetor and every officer of tho Association shall be indemnified by the Association
against all costs, expenses and liabilities, including Legal ¥eos reasonably incurred by or improved
upon by him or her in conneetion with any proceeding, litigation or settlement in which he or she
may be a party, or in which he or she may become involved, by resson of his or hor being or having
been & Dircetor ot officer of the Association, whetler or not he or she is 2 Divector or officer et the
time such cost, expense or Hability is incurred, except in such cases wherein the Director or officer
is adjudged puilty of willful misconduct or malfensance in the performance of his or ber duties;
provided that in the event of a scitlement, the indemnification hierein shall apply only when the
Board approves such sestlement and reimbursement as being in the best interesi of the Association.
The foregoing right of indemnification shall be i addition to and not exciusive of any and all rights
to which such Diroctor or officer may be entitled by commen or statutory law,

ARTICLE XII
BYLAWS

The Bylaws of the Association shall be adopied by the First Board and thereafior may be
altered, amended or rescinded as set forth therein. In the even! of any conflict between the
providence of thesc Articles and the providence of the Bylaws, the provigions of these Articles shall
control,

ARTICLE X111
AMENDMENTS

A. Those Articles may be amended only as follows:

1, (@  The Board shall adopi a resolution setting forth the proposed
amendment and directing that it be submiited to a vote at a meeling
of Members, which may either be the Annual Mombers® Meeting or
a special meeting. Any number of proposed amendmonts may be
submitted 1o the Members and voted upon by them af one meeting.

(b)  Writien notice selting forih the proposed aniendment or & summary
of changes o be affected thereby shall be given 1o cach Member
within the time and in the manner provided in the Dylaws for the
giving of notice of meetings of Members,

(c) At cach meeting u voie of the Members shall be faken on the
proposed amendment(s). The proposed amendment(s) shall be

H990000279§g
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Hgg 000 02 7 93 ll‘ | adopled upon receiving: (i) the affirmative vote of the Members

entitled to cast a muajority of he votes of the Members of the
Association; and (ii) the affimmative vole of & majority of the
members of the Board.

2, An amendment may be adopted by a writien statement {in liou of a meeting)
signed by all members of the Board setting forth their intention that an
atiendment to the Articles be adopted,

B. A copy of each amendment shall be filed with and certified by the Secrctary of State
of the Statc of Florida. Aficr the Declaration is recorded, 8 certified copy of each
amendnient or the Articles as restated fo include such amendment shall be recorded

among the Public Records of the Count,

ARTICLE X1V
REGISTERED OFFICE AND REGISTERED AGENT

The streel address of the repistered office of the Association js: 1290 Weston Roud, Suile
300, Weston, Florida 33326, and the initial repistercd agent for the Association at that address shal}
be Legal Information Services, Inc..

Prepared by:  William 1. McCarty, Ir., Esq., of counsel
Oppenheim & Pilelsky, P.A.
1290 Weslon Road, Suite 300
Weston, Florida 33326

IN WITNESS WHEREOQF, the Incorparator has hereunto offered his signature, this 26" day
of October, 1999,

,""..
s g

William 1. McCarty, Jr., Esq.
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¢ undersigned hereby aceepts the designation of Registered Agent of Weston Medicul &
Professional Campus Master Association, Inc., as sof forth in Article X1V of these' Articles of
Incotporation scknowledges that he js familiar with, and accepts the obligation imposed upon
registered apents under Florida Statutes, Chapler 617.

¥ D. OPPENHIAM Nice Prosident
Legat Informaiion services, Inc.

STATE OF FLORIDA )
)85
COUNTY OF BROWARD )

The forepoing instrumont was acknowledged before me this 261 day of October, 1999 by
Roy Oppenheim, who is personally kinown 10 me,

Printed, Typed or Stamped Notary Name

My Commission Bxpires:
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