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Exhibit "4” to
Declaration of Condormninium for
2645 Douglas Professional Office Center, A Condominjum

ARTICLES OF INCORPORATION
QF

£845 DOUGLAS PROFESSIONAL QFFICE CENTER CONDOMINIUM ASSOCIATION. INC.

(A Florida Corporation Mot For Profit)

The undersigned, by these Articles of Incorporation (the “Arlicles™, associate
themselves for the purpose of forming a corporation not for profit under Chapter 617, Florida
Statues, and certify as follows:

ICLE 1. nd Address

The name for the corporation shall be 2645 DOUGLAS PROFESSIONAL OFFICE
CENTER COMNDOMINIUM ASSOCIATION, INC. The principal address of the corporation is
2601 South Bayshore Drive, Suite 200, Miami, FL. 33133. For convenience, the corporation
shall be referrad to in this instrument ag the “Assaciation,” these Articles of Incorporation as the
“Articles,” and the By Laws of the Association as the “By Laws".

TICLE 2: P 58

The purpose for which the Assoclation is organized is to provide an enlily pursuant to
The Condominium Act of the State of Florida, Chapter 718, Florida Statutes (the "Act™), for the
operation of 2645 DOUGLAS PROFESSIONAL OFFICE CENTER, a Condominium, hereinafter
referred to as the "Condominium®, Afl terms used herain shall have the meanings ascribed to
such terms in the Declaration of Condominium {the “Deadaration”™} for the Condominium to be
recorded in the Public Records of Miami-Dade County, Florida, unless herein provided 1o the
contrary or unless the context otherwise requires.

ARTICLE 3: Distributlon ¢f incoms; Digsolution

The Association shail not make any distribution of income to its members, direciors or
officers. Upon dissolutlon, all assets of the Assoclation shall be transferred only to another not
for profit corporation or a public agency or as otherwise autharized by the Florida Not For Profit
Carporation Statute.

ARTICLE 4: Powers

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

1. General Powers. The Assoclation shall have all of the common law and statutory
powers of a corporation not for profit under the Laws of the State of Florida that are nat in
confiict with the terms of these Articles, the Declaration, the By Laws, or the Act.

2. Enumerated Powers. The Association shall have all of the powers and duties set
forth In the Act except as limited by these Arlicles, the By Laws, and the Declaration (o the
extert that the same are not in conflict with the Act), and all of the powers and duties reasonably
necessgary to operale the Condominium pursuant to the terms of the Declaration and as mors
particularly described in the By Laws, as they may be amended from time to time, including but
net limited te the following:

(a} To make and coliect Assessments and other charges against Owners of Units in
the Condominium {the “Unit Owners™) to defray the cosis, expenses and losses of the
Condominium.

(b} To usa the proceads of Assessments in the exercise of its powers and duties.

(c) To maintain, repair, replace and operate the Condominium Property as required
by the Act and the Declaratian.

{d) To purchase insurance upan the Condominium Property and insurance for the

protection of the Association, its officers, directors, and the Unit Owners and otherwise as
required pursuant to the Declaration.
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(o) To reconstruct Improvements after casualty and to make further improvements of
the Condominium Property as provided in the Declaration.

)] To make and amend reasonable rules and reguiations respeciing the
maintenance, conservation, and use of the Condominium Property and for the health, camfort,
safety and welfare of the Unit Owners.

(@) To approve or disapprove the alteration and/or improvement of Unlts as may be
provided by the Declaration and the By-Laws

{h)  To enforce by legal means the provisions of the Act, the Declaration, these
Agticles, the By Laws and the Rules and Regulations for the use of the Condominium Property.

(i) To confract for the management and maintenance of the Condominium Proparty
and to authorize a2 management agent (which may be an affiiate of the Developer) to assist the
Associatlon in carrylng out its powers and duties by performing such functions as the submission of
proposals, colleciion of Assessments, preparation of records, enforcement of rules and
maintenance, repair and replacement of the Common Elements with such funds as shall be made
available by the Association for such purposes. The Assodiation and its officers shall, however,
retain at all imes the powers and duties granted by the Candaominium Act, including, but net imited
to, the making of Assessments, promulgation of rules and execution of cantracts on behaif of the
Agsociation..

i To employ personnel to perform the services required for proper operation,
malnlenance, conservation and use of the Condominium.

(k) To exerclse all rghts and perform ail obligations of the Assoclatlon as
established n the Declaration or under applicable laws, to the sxtant not restrained by the
Declaration.

{n To approve or disapprove the leasing, transfer, ownership and possession of
Unite as may be provided by the terms of the Declaration.

3 Condominium Property. Al funds and the titles of all properties acquired by the
Assotiation and their proceeds shall be held for the benefit and use of the members in
accordance with the provistons of the Declaration, these Ariicles and the By Laws.

4, Limitation, The powers of the Association shall be subject to and shall be
exarcised i accordance with the provisions hereof and of the Declaration, the By Laws, and the
Act, provided that in the event of conflict, the provisions of the Act shall control over those of the
Declaration and the By Laws.

ARTICLE 5: Members

The qualifications of members, the mannar of their admission to membership,
termination of such membership and voting by members shall be as follows:

1. Memberghip. All Unit Owners shall bs members of the Assoclation, and no other
persons or entitles shall be entitied to membership, except as provided in Paragraph 5 of Arlicle
5 hereof. Membership shall be established by the acquisition of fite to a Unit in the
Condominlum, whethey by conveyance, devise, judicial decree or otherwise, and the
membership of any party shali be automatically terminated upon his being divested of all title to
the Unit, except that nothing herein contained shall be construad as terminating the mambership
of any party who may own two or mara Units, so fong as such party shall retain title 1o a Unit.
New mambers shall deliver a true and correct copy of the recorded deed or other instrument of
acquisition of title to the Assoclation.

2, Assignment, The interest of a member in the funds and assets of the Assaciation
cannat be assigned, hypothacatsd or transferred In any manner, excep! as an appurtenance to
the Unit. The funds and assets of the Association shall belong solely to the Asscciation, subject
to the limitation that the same be expended, heid or used for the benefit of the membership and
for the purposes authorzed herein, In the Declaration, and In the By Laws which may be
hereafter adopted.

3. Voling. On all matters on which the membership shali be entitled to vote, each
Unit shalt have that number of votes set forth in the Declaration, but all such votes must be cast
it the same manner (e.g. if @ Unit has 50 votes, it must cast the 50 votas as If it were one vote,
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but for purposes of determining approval, the weight will be that of 50 votes). The votes of a
Unit may be exarcised or cast by the owner or ownars of each Unit in such manner as may be
provided in the By Laws hereafter adopted by the Association. Should any member own more
than one Unit, such member shall be entitied to execute or cast as many votes as apply to his
Units {and may vote differently the votes of each Unit), in the manner provided by sald By Laws.

ARTICLE 6: Tenmn of Existence
The Association shall have perpetual existencs.
ARTICLE 7: Management

The affairs of the Assocciation shall be managed by the President of the Asscclation,
assisted by the Vice President, Secretary and Treasurer, and, if any, the Assistant Secretarles
and Assistant Treasurers, subject to the directions of the Board of Directors. The Board of
Directors, or the President, with the approval of the Board of Directors, may employ a Managing
Agent and/or such other managerial and supervisory personnel or entities to administer or assist
in the administration of the operation and management of the Condominium, and the affairs of
the Association, and any such persen or entity may be so employed without regard to whether
such person or entity is a member of the Association or a director or officer of the Association,
or an affiliate of any of them, as the case may be.

RTICLE 8: Di rs: [nitial Boar Diractors

The number of members of the first Board of Directors of the Assoclation shall be three
(3). The number of members of succeeding Boards of Directors shall be as provided from time
to time by the By Laws of the Association. The members of the Board of Directors shall be
elected by the members of the Association at the Annual Meeting of the membership as
provided by the By Laws of the Asscciation, and need not be members of the Assoclation. So
long as New Dawn Douglas, LLC, a Florida limited liability company, hereinafter called the
"Developer”, is the owner of one or more Units in the Condominium, said Developer shall have
the right to designate and select the persons who shall serve as members of each Board of
Directers of the Association, which right is subject to modification and/or canceliations, in
accordance wilh Florida Statute 718 and to the provisions of the By Laws of the Assoclation.
The Developer may designate and select the persons to serve as members of the Board of
Oirectors in the manner provided in the By Laws of the Association. The rights of Developer
may be assigned by it 1o any other party taking over Developer’s position in the Condominium.

The names of the initial Board of Directors who, subject to the provisions of these
Arlicles, the By Laws, and the laws of the State of Florida, shall hold office for the first year of
the Association's existence, or until thelr successors are elected and have quaiified, are as
follows:

Alfred Martinez
Jack Kaplan
Michelle Cachinero

The address for all the foregoing Directors is 2601 South Bayshore Drive, Suite 200, Miami,
Florida 33133.

ARTICLE 9: Officers

The Board of Direclors shall elect a President, Vice President, Secretary and Treasurer,
and, as many Vice Presidents, Assistant Secretaries, and Assistant Treasurers as the Board of
Directors may determine appropriate. The President shall be elected from among the
membership of the Board of Directors, but no olher officer need be a Directer. The same
person may held two offices, the duties of which are not incompatible; provided, however, that
the coffice of President and Vice President shall not be held by the same person, nor shall the
office of President and Secretary or Assistant Secretary be held by the same persan.

The officers of the Association who shall serve until the first election under the terms of
these Articles shall be the following:

President: Alfred Martinez
Vice-Prasldent: Jack Kaplan
Secretary/Treasurer: Michelle Cachinero
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ARTICLE 10; Subscribers

The subscribers to these Articles are the three (3) persons herein named io act and
serve as members of the first Board of Directors of the Association, the names of which
subscribers and their respective Past Office addresses are more particularly set forih in Articie &
above.

ARTICLE 11: By laws

The original By Laws of tha Association shall be adopted by a majority vete of the
members of the Assoclation present at a meeting of members at which a majerity of the
membership is present, and thereafter, such By Laws may be altered, amended, or rescindad
only in such manner as said By Laws may provide.

ARTICLE 12: Indemnification

1. Indemnity. The Assoctation shall indemnify any person who was o is a party or is
threatened to be made a parly fo any threatened, pending or contemplated action, suit or
procesding, whether clvil, criminal, administrative or investigative, by reason of the fact that he is or
was a director, employee, offfcer or agent of the Association, agalnst expenses {including
aftorneys' fees and appellate aftorneys’ fees), judgments, fines and amounts pald in sefifernent
actually and reasonably incurred by him in cannection with such action, suft or proceeding, unless
{(a) a court of cornpetent jurlsdiction determines, after all available appeals have been exhausted or
not pursued by the proposed indermnitee, that he did not act in good falth or in a manner he
reasonabiy believed to be not in, or opposed to, the best interest of the Association, and, with
respect to any criminal action or proceeding, that he had reasonable causs to believe his conduct
was urlawful, and (b} such court further specifically determines that indempnification should be
denied. The termination of any action, sult or proceeding by judgment, crder, settlement,
conviction or upon plea of nglo contendears or its equivalent shall not, of itself, create a presumption
that the persan did not act in good faith or did act in a manner which he reasonably believed to be
not in, or oppased to, the best interest of the Association, and, with respect to any criminal action or
procesding, that he had reasonable cause o believe that his conduct was unlawful.

2. Expengss. To the extent that a director, officer, employee or agent of the
Association has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 12.1 above, or in defense of any claim, issue or mafter thergin, he
shall be indemnified against expenses (including attomeys' fees and appellate affornays’ fees}
actually and reasonably incurred by him in connection therewith.

3. Advances. Expenses incurred in defending a civil or criminal action. sult or
procesding shali be paid by the Association in advanice of the final disposition of such action, suit
or procesding upon recaipt of an undertaking by or on behalf of the affected director, officer,
employee or agent to repay such amount unless it shall ulfimataly be determined that he is entitied
to be indemnified by the Asscdciation as authorized in this Article 12,

4, Miscellaneous. The Indernification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitlied under any by-
law, agresment, vote of members or otherwise, and shali continue as to a persen who has ceased
1o be a diractor, officer, employae or agent and shall Inure to the benefit of the heirs and personal
representatives of such person,

5. Insurance. The Asscciation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the
Assoclation, or is or was serving, at the request of ihe Association, as a director, officer, employee
or agent of ancther corparation, partnership, joint venture, trust or other enterprise, against any
liability asserted against him and Incurred by him in any such capacity, or arising out of his stalus
as such, whether or not the Association would have the power to indemnnify him against such
fiability under the provisians of this Article.

ARTICL : Amendmen

An amendment or amendments to thess Ardicles may be proposed by the Board of
Directors ¢f the Association acting upon a vote of the majority of the direciors, or by the
members of the Association owning a majority of the votes of the members of the Assodiation,
whether meeting as members or by instrument in writing signed by them. Upon any
amendment or amendments to these Articles being proposed by said Board of Directors or
members, such proposed amendment ar amendments shall be transmitied to the Prasident of
the Association or other officer of the Association by a date not sooner than twenty {20} days,
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nor later than sixty (80) days from the receipt by him of the proposed amendment or
amendments, and it shall be the duty of the Secretary to give each member written or printed
notice of such meeting stating the time and place of the meeting and reciting the proposed
amendment or amendments in reasonably deftailad form, which notice shall be mailed or
presented personally to each member not less than ten (10) days, not more than thirty (30) days
before the date set forth for such meeting. f mailed, such notice shall be deemned to be properly
given when deposited in the United States Mail, addressed to the member at his Post Office
address as it appears on the records of the Association, the postage therson prepaid. Any
member may. by writien waiver of notice signed by such member, waive such notice, and such
waiver when filed in the records of the Association, whether before or after the holding of the
mesting, shail be deemed equivalent to the giving of such notice to such member. At such
meeling, the amendment or amendments proposed must be approved by an affirative vote of
the members owning not less than a majority of the total votes of the members and a majority of
the entire membership of the Board of Directars in order for such amendment or amendrmants to
bscome effective. Thereupon, such amendment or amendments of these Articles shall be
transeribad and certlfied In such form as may be necesgsary to register the same in the office of
the Secretary of State of the state of Flgrida, and upon the registration of such amendment or
amendmeants with sald Secrelary of State, a certified copy thereof shall ba recorded in the
Public Records of Miami-Dade County, Florida, within then (10) days from the date on which the
sarne are so registered. At any meeting held to consider such amendment or amendments of
these Articles, the writtan votes of any member aof the Association shall be recognized, if such
member is not in attendance at such mesting or represented thereat by proxy, provided such
written votes are delivered to the Secretary of the Assoclation at or prior 1o such meeting. No
one person may be designated to hold more than five (5) proxies.

Notwithstanding the foregoing provisicns of this Article 13, nc amendment to ihese
Articles which shall abridge, amend or alter the right of Developer to designate and salect
members ta the Board of Directors of the Association, as provided in Article 8 hereof, may be
adopted or become effective without the prior written consent of Developer, and provided,
further, that in no event shali there be any amendment to these Articles so long as the
Developer shall own ona (1) or more Units in the Condominium without the prior written consent
of the Developer being first had and ¢btained.

RTICLE 14: Principal Office
Tha principal office of this Association is:

2601 South Bayshora Orive, Sulte 200
Miami, Florida 33133

,7 INWITHNESS EREOQF, the subscribers have hereunio i and seals, this
day of , 2005,

Michelle Cachinerc

State of Florida )
188
County of Miami-Dade 3

BEFORE ME, the undersigned authority, personally appeared Aifred Martinez, who,
being by me first duly swom, acknowledged that thef ezcuted the foregoing Articles for the

purpnse therein expressed, this day of , 2005,
e Paa - .
MICHELLE M. CGACHINERD
;;:PN'IIL’% Cemm# DDO222783

Expies 6152007 ry
Notary Public: itate Zf Flo| g
Namsa: %I

LSS Bonded ihru (3004324254
LA
A nesena 2002 NOlary AssA. (ng

bbb S LI EIT T T i iy

My Commission Expires:

Lt ELIT TV TR .
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State of Flarida }
} 88
County of Miami-Dade }

BEFORE ME, the undersigned authority, perscnally appeared Jack Kaplan, who, being
by me first duly sworn, agknowledged they executed the foregoing Articles for the purpose
therein expressed, this day of , 2005.

MICHELLE M, CAGHINERO

Comm# DDQ222788
\!’“
";'x Expiros &/152007

%@ig Bonded thru (300}432-4254 ] Nétary Flpri
%,,,,,,, N fonda Notary Assa ., lnc | Name m

My Commission Expires:

State of Florida )]
)88
County of Miami-Dade }

BEFORE ME, the undersigned authority, personally appeared Michelle Cachinero, who,
being by me first duly swom, ackgﬂwledged that they executed the furegomg Articles for the
purpose therein expressed, this 272 day of _#/% M 2005.

Public, State of Flggiga
N o et ol

My Commission Explres:

S rq.% Eduardo Avila

'@% = Commission #DD277447
o‘g : Expires: Dec 25, 2007

2 0F RGN 3 Bond Thru

it Atlantic Bonding Qo., Inc.

N
-

SRt
Rt
\a?.

)
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INITIAL REGISTERED OFFICE
ADDRESS AND NAME OF REGISTERED AGENT

The Initial registered offica of this corporation shall bg at 2525 Ponce de Lson
Boulevard, Suite 400, Coral Gables, Florida 33134, with the privilege of having its office and
branch cffice at other places within or without the State of Florida. The initial reglstered agent at

that address shall be Neil S, Rollnick.
IN WITNESS WHEREOF, the Incorporators have affixed his signature the day and year

set forth below.
Alf ez
Michelle Cachinero
State of Florida )
)85

County of Miaml-Dade )

BEFORE ME, the undarsigned authority, personally appeared Alfred Martinez, who,

edged that they executed the foregoing Arficles for the

005.

being by me first duly swarn, ackn
purpose therein expressed, this day of __ 7.

Na

ty Public, State of Flprid
Name. EQapetp Ais

My Commisslon Expires:
Wi, Eduardo Avila
-«%: B gom{nissuﬁn #DD277447
233 Expires: Dec 25, 2007
a;'fﬁii:\'g{“ P Bonded Thru
" Atlantic Bonding Co., Inc.
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State of Florida )]
188
County of Miami-Dade )

BEFCRE ME, the undersigned authority, personally appearsd Jack Kaplan, who, baing
by me first duly swom, a gaw{edged that they executed the foregoing Articies for the purpose
therein expressed, this _7 day of _M 2, , 2005.

/

<4
Notéry Putlic, State of Flotjda
Name:ﬂﬁw o

My Cemmission Expires: ;;’“"zf:, Eduardo Avila

e EW% = Commission #DD277447
% p S $ Expires: Dec 25, 2067
i1 A Bonded Thru
Atlantic Bonding Co,, Inc.
State of Flatida )
188
County of Miami-Dade }

BEFORE ME, the undersigned authority, personally appeared Michelle Cachinero, who,
being by me first duly swom, ackn edged that the: sxecuted the foregoing Articles for the
purpose therein expressed, this day of 2% , 20085,

”

Public, Stalé of Flogida
/R

My Commission Explres:
' ’ \\:.‘J*F p.,% Eduardo Avila

5 -ﬁ:. > Commission #DD277447
i : Expires: Dcc 25 2007
S-S Bonded

Tt Atlantic BnndmgCo Inc.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is submitted:

That desiring to organize under the laws of the State of Florida with its principal office, as
indicated in the foregeoing Articles, in the City of Miami, County of Miami-Dade, State of Florida,
the corporation named in the said articles has named Neil S. Rollnick, located at 2525 Ponce de
Leon Boulevard, Suite 400, Coral Gables, Florida 33134, as its statutory registered agent.

Having been named the statutory agent of said corporation at the place designated in
this certificate, | hereby accept the same and agree to act in this capacity, and agree to comply
with the provisions of Florida la i eeping the registered office open.

NEIL S. ROLLNICK, Registered Agent

DATED this 79 day ot ekt , 2005




