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ARTICLES OF INCORPORATION e i

OF o= I

DEERFIELD PARK PROFESSIONAL CENTER CONDOMINILM -
ASSOCIATION, ING. -

G O

The undersignad ncorporater, for the purpose of forming a cerporation nﬁhfa}-proﬁt

pursuant ta the laws of the Staie of Florida, hareby adopts the following Articles of
incarporation:

ARTICLE 1,
NAME

The name of the corporation shall be DEERFIELD PARK PROFESSIONAL CENTER
CONDOMINIUM ASSOCIATION, INC. For convenisnce, the corporation shall be refstred ta in
this instrument as the "Assoclation”, these Articles of Incorporation as the "Articles”, and the By-
Laws of the Association as the "By-Laws".

ARTICLE 2.
QFFICE

The principal office and mailing address of the Agsaciation shall be at PO, Box 550548,
Fort Lauderdale, FL 33355, ur at such other place as may be subsequsntly designated by ihe
Board of Directors. All books and records of the Association shall be kept at its principal office or
at such other place as may be pentiitted by the Act,

ARTICLE 3.
PURPOSE

The purpose for which the Association is crganized is to provide an entity pursuant to the
Florida Gondaminium Act as it exists on the date hareof (the "Act™ for the operation of that certaln
eondominium  located In Broward Gounly, Florida, and known as DEFRFIELD PARK
PROFESSIONAL CENTER CONDOMINIUM, A COMMERCGIAL CONDOMINIUM (the
"Condormnium™).

ARTICLE 4.
DEFINITIONS

The terms usad in these Articles shall have the same definitions and meanings as those
set forth in the Declaration of the Condominium to be recorded in the Public Racords of Broward
County, Florida, unless herein provided to the contrary, or unless the context otherwize
requires,

A A Contio 03
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ARTICLE 5.
POWERS

The powers of the Assoclation shall inciude and be governed by the following:

651  General The Assoclation shall have all of the common-law and statutory powers
of a corporation not for profit under the Laws of Florida, except as expressly limiled or restricted
by tha terms of these Articles, the Declaration, the By-Laws or the Act.

5.2  Enumeration. The Assoclation shall have all of the powers and duties set forth in
the Act, except as limited by these Asticles, the By-Laws and the Declaration (to the extent that
they are not in conflict with the Act), and all of the powers and duties reasonably necessary to
operate the Condominitim pursuant to the Daclaration and as more particulary described in the
By-Laws, as they may be amendad from time to tima, including, but not limited to, the following:

(a) To make and collec Assessments and other charges against members
as Unit Owners {(whethar or not such sums ave due and paysble to the Assodiation), and to use
the proceeds thereof in the exarcise of it powers and duties.

{t) To buy, accept, own, operate, laase, sell, trads and morigage both real
and personal property in accordance with the provisions of the Declaration.

© To maintain, repalr, replace, reconstruct, add to and operate the
Condominium Property and/or Association Property, and other property acquired or leased by
the Association.

(d) To purchase insurance upon the Condominium Property and Association
Property and insurance for the protection of the Association, its officers, directors and Unit
Owners.

(e To make and amend reasonable rules and regulations for the
maintenance, conservation and use of the Condominium Preperty and Association Property and
for the health, comfort, safety and weifare of the Unit Gwners.

(f To approve or disapprove the leasing, transfer, ownership and
possession of Units as may be provided by the Declaration.

(@) To enforce by legal means the provisions of the Act, the Declaration,
these Arlicles, the By-Laws, and the rules and regulations for the use of the Candominium
Property and Association Property.

{h) To contract for the management and maintenance of the Condominium
Property andior Association Property and to authorize a management agant (which may be an
affiliate of the Developar) to assist the Association in carrying out it powers and dufies by
perfforming such functions as the submission of proposals, collection of Assessments,

FAX AUDIT NO.: H05000239499
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preparation of records, enforcement of rules and maintenance, repair and replacement of the
Commeon Elements and Assosiation Property with such funds as shall be made available by ths
Association for such purposas. The Aseociation and its officers shall, howaver, retain at all times
tha powers and dutles granted by the Condominium Act, including, but not limited to, the making
of Assessments, promulgation of rujes and execution of contracts on behalf of the Association.

{i) To employ personnel to perform the services reguired for the proper
operation of the Condominium and the Association Property.

To executs all documents or cansents, on behalf of all Unlt Owners (and
their ongagees), reqguired by all governmental andfor quasi- governmental agencias In
cannection with land uze and development maiters {including, without limitation, plats, waivers
of plat, unities of title, covenants in fleu thereof, etc.}, and in that regard, each Owner, by
accaptance of the desd to such Owner's Unit, appoints and designates the Board of Directors of
the Association as zuch Cwmers ageml and attorney-n-fact to execute, any and all such
documents or consents,

5.3  Assqciation Property. All funds and the tile o ajl properties acquired by the
Association and their proceeds shall be held for the beneflt and use of the members in
accordanca with the provisions of the Daclaration, these Articles and the By-Laws.

54  Distributign of Income; Dissolution, The Association shall not pay a dividend to ity
membars and shall make no distribution of income o s members, directors or officers, and
upan dissalution, all assets of the Association shall be transferred only te another nen-profit
corporation or a public agency or as utherwise authorized by the Florida Neot For Profit
Corporation Act (Chapter 617, Florida Statutas).

55  Limitation. The powers of the Association shall be subject to and shall be
axarclsed in accardance with the provisions herecf and of the Declaration, the By-Laws and the
Act, provided that in the svent of conflict, the pravisions of the Act shall control over those of the
Peclaration and By- Laws.

ARTICLE 6.
MEMBERS
81  Membarghip. The membars of the Assoclation ehall cansist of ail of the record

fitle owners of Units In the Condeminium from fime to time, and after termination of the
Condominium, shall alea consist of those who were members at the time of such termination,
ang their successors and assigns.

6.2 Aggignment. The share of a member in the funds and assets of the Association
cannol be assigned, hypathecated or transferred in any manner except as an appurienance o
the Unit for which that share is hejd.

8.3  Vefing. ©On alf matters upon which the membership shall be entitled to vote, there
shall be only one vote for aach Unit. All votss shall be exercised or cast in the manner provided

-3
FAX AUDIT NO.: H05000239499



10-10-2008 09:484M FROM-B RV & M, P.A. +3053746036 T-302 P ODB/0V3  E-834

FAX AUDIT NO.: H05000235459

by the Declaration and By-Laws. Any person or entlity owning more than one Unit shall be
entitled to cast the aggregate number of votes attributable to alt Lnits owned,

6.4 Meetings. The By-Laws shall pravide for an annual meeting of members, and
may make provision for regular and special mestings of members other than the annual
meeting.

ARTICLE 7.
TERM OF EXISTENCE

The Associstion shall have perpetual existence.

ARTIGLE 8.
INCORPORATO!

The name and address of the Incorporater of this Corporation is:

NAME ADDRESS
Scott D. Lavine 100 8.E. Second Strest, 29th Floor

Miami, Florida 33131

ARTIGLE 9.
OFFICERS

The affairs of the Association ahall be administered by the officers helding the offlces
designated in the By-Laws. The officers shall be efected by the Board of Directors of the
Associalion at its first meeting following the annual meeting of the members of the Assoclation
and shall serve at the pleasure of the Board of Directora. The By-Laws may provide for the
remova} from offica of officers, for filling vacancles and for the duties and qualifications of the
officers. Tha names and addresses of the officers who shall serve unti) their successors are
designated by the Board of Dirsciors are as follows:

Name Addrass

President: P.Q. Box 550549
Randall P. Bast Ft. Lauderdals, FL 33355
Vice President: P.O. Box 550549

Connle Chaney Ft. Lauderdale, FL 33355
Secretary and Treasurer: P.0. Box 550549

Jay Lafka Ft. Lauderdale, F1. 33355

il
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ARTICLE 10.
DIRECTORS
101 Number and Qualification. The property, business and affairs of the Assoclation

shall he managed by a board consisting of the humber of directors determined in the mannar
provided by the By-Laws, but which shall consist of not less than thres (3) directors. Directors,
except those appeinted by the Davalopsr, must be members of the Assoclation.

10.2  Duties gnd Powers. All of the duties and powers of the Association existing under
the Act, the Daclaration, these Asticles and the By-Laws shali be exercised exclusively by the
Board of Directors, its agents, contractars or employees, subject only to approval by Unit
Owners when such approval is specifically required.

10.3 Elsction; Removal. Dirsctors of the Association shall be elected at the annual
meeting of the members in the manner determined by and subject to the qualifications set forth
in the By-lL.aws. Directors may be removed and vacancigs on the Board of Directors shall be
filled in tha manner provided by the By-Laws,

10.4 Term gf Deyelopers Directors. The Developer of the Candominium shall appoint
the members of the first Board of Directors and thelr replacements who shail hold office for the
perlods described in the By-Laws.

10.5 Firgt Diregtars. Tha names and addresses of the members of the first Board of
Directors who shall hald office uniil thelr successors are elected and have taken office, as
provided in fhe By-L.aws, are as follows;

Name Addrass
Randsl| P. Bast P.O. Box §50548
Ft. Lauderdale, FL 33355

Connie Chaney P.Q. Box 550549
Ft. Lauderdale, FL 33355

Jay Lefka P.0O. Box 550543
Fi. Lauderdale, FL 33385

10.8 Standards. A Director shall discharge his duties as a director, Including any
duties as a member of a Committee: in good faitiy; with the care an ordinary prudent person in a
llke pasition would exercise under similar circumstanses; and in a manner reasonably beligved
ta be in the best intereets of the Assacistion. Unless a Director has knowledge concerning a
matier i question that makes reliance unwarranted, a Director, in discharging his duties, may
rely on Information, opinlons, reports or statements, including financial statements and other
data, if prepared or presented by: one or mare officers or employees of the Association whom
the Director reasonably belfeves to be reasonable and competent in the mannsers presented:;
legal counsel, public accountants or other persons as to matters the Director reasonably

-5
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believes are within the persons' profsssional or expert competence; or a Committee of which
the Director is not a mamber f the Director reascnably bhelleves the Committee merits
confidence. A Dirgctor is not liable for any action taken as a director, or any failure to take
action, If he performed the duties of his offica in compliance with the foregaing standards.

ARTICLE 11,
INDEMNIEICATION

11.1  Indennitges. The Association shall indemnify any person who was or is a party
to any procesding (other than an action by, or in the right of, the Association) by reason of the
fact that he is or was a director, officer, emplovae or agent (each, an "[ndemnitee™ of the
Assaciation, against liability incurred in connectlon with such praceeding, including any appeat
thereof, f he acted in goed faith and in a ranner he reasonably believed o be in, or not
opposed ta, the best interests of the Association and, with respect to any criminal action or
proceeding, had no reasonable cause 1o believe his conduct wae unlawful. The termination of
any proceading by Judgment, order, settlement, or conviction or upon a plea of aglo gontendars
or its equivalent shall not, of itself, create a presumption that the person did not act In goad faith
and in @ manner which he reascnably believed to be in, or not opposed to, the best interests of
the Association or, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

11.2 |ndemnification. The Association shall indemnify any person, who was or is a
party to any proceeding by or in the right of the Association ta procure a judgment in its faver by
reason of the fact that he Is or was a director, officer, employse, or agent of the Association
against axpenses and amounts paid in settlement not exceeding, in the judgment of the board
of directors, the estimated expense of iftigating the proceeding fo conelusion, actually and
reasonably incurred in connection with the defense or setflement of such proceeding, including
any appeal thereof. Such indemnification shall be authorized if such person acted in good faith
and in a manner he reasonably bslieved to be in, or not opposed to, the hest interests of the
Association, except that no indemnificatien shall be mads under this subsection in respect of
any claim, issus, or matter as o which such person shail have hean adjudged to be lable
uniess, and anly to the extent that, the court in which such proceeding was brought, or any other
court of competent jurisdiction, shall determine upon application that, despite the adjudication of
ltakility but in view of all circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such sxpenses which such court shall deem proper.

11.3  Indemnification for Expenses. To the extent that a director, officer, employas, or
agent of the Association has been successful on the merits or otherwise in defense of any
proceeding refered ta in subsection 11.1 or 11.2, or in defense of any claim, istus, or matter
tharein, he shall be indemnified against expenses actually and reasonably incurrad by him in
connection therawith.

114 Determinglion of Applicability. Any indemnification under subsection 11.1 aor
subsection 11.2, unlees pursuant to a determination by a court, shall be made by the
Assgociation only as authorized in the specific case upon a determination that indemnification of
the director, officer, employee, or agent is proper under the circumstances because he has met

FAX AUDIT NO.: H05000239499
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the applicable standard of conduct set forth in subsection 11.1 ar subsection 11.2, Such
determination shall be mada if so required by any of tha following:

(&) By the board of diractors by a majority vote of a guorum consisting of
directors who ware not parfies to such proceeding; or

{b) If such a quorum is not abtainable or, even if obtainable, by majority vote
of a Committee duly designated by the Beard of Directors (in which directors who are parties
may participate) consisting solely of two or more Direciors not at the time parties to the
preceeding; or

(e} By independent legai counsel:

1. selected by the Board of Directors prescribed in paragraph (a) or
the committee prescribed in paragraph (b); or

2. if & quorum of the Directors cannot be obtained for paragraph (&)
and the Committee cannot be designated under paragraph (b), selected by majority vote of the
full Board of Directors {in which Directors who are parties may panticipata); or

(D) By a majority of the voting Interests of the members of the Assoclation
who were not parties to such proceeding.

11.5 Determipation Regarding Expenses. Evaluation of the reasonableness of
axpenses and authorization of indemnification shali be made in the same mannsr as the
determinatfon that indemnification is permissibls. However, it the determination of panmisslbiliy
Is made by Independent legal counsel, parsans specifled by paragraph 11.4(c} shall evaluate
the reasonablensss of expenses and may autheorize indemnification.

11.5  Advanging Fxpenses. Expenses incurred by an officer or director in defending a
civil or criminal proceeding may be paid by the Association in advance of the final disposition of
sych proceading Upon receipt of an undertaking by or on behalf of such director or officer to
repay such amount if he is dltimaiely found not to he entitled to Indemnification by the
Assadiation pursuant to this section. Expenses incurred by other employees and agents may be
paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

11.7  Exglugivity, Exclusions. The indemnification and advancement of expenses
provided pursuant to this section are not exclusive, and the Association may make any other ar
further indernnification or advancement of expenses of any of its directors, officers, employses,
or agents, under any bylaw, agreement, vote of shareholdérs or disinterested directors, or
ctherwise, both as to action In his official capachy and as to action in another capacity while
holding such office. Howaver, indemnification or advancement of expanses shall not be made o
or on behall of any director, officer, employee, or agent if a judgment & other final adjudication
establishes that his actions, or omiseions to act, were material to the cause of action so
adjudicated and canstifute:

FAX AUDIT NO.; HO5800239499
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(2) A violation of the criminal law, unless the director, officer, employee, ar
agent had reasonable cause to believe his canduct was lawful or had no reasonable cause to
believe his canduct was unlawful;

(k) A transaction from which the directar, officer, employes, or agent derived
an improper persehal benefit; or

{c) Wiliful misconduct or a conscious dizregard for the best interests of the
Assoclatlon in a preceeding by or n the right of the Association to frocurs a judgment in its
favor or in a proceeding by or in the right of the members of the Association.

11.8 Continying Effect. Indemnification and advancement of expenses as provided in
this section shall continue as, unless atherwise provided when authorized or ratified, to a person
who has ceased to be a director, officer, emploves, or agent and shall inure to the benefit of the
heirs, exscutors, and administrators of such a person, uniese oilherwise provided when
autharized or ratified.

11.8  Application fo Coyrt. Notwithstanding ihe fallure of a Association to provide
indsmnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, committee memker, employee, or agent of the Association who
is or was a party to a proceeding may apply for indemnification ar advancement of expenses, or
both, to the couri conducting the proceeding, to the circuit court, or to another court of
competent jurisdiction. On recelpt of an application, the court, after giving any notice that it
considers necessary, may order jndemnification and advancemsnt of expsnses, Including
expenses incurred in sesking court-ordered indemnification or advancement of expansas, if it
determines that:

fa) The diractor, officer, committea member, employee, or agent is entitled to
mandatory indemnification under subsecfion 11.3, in which casa the gourt shall also onder tha
Association to pay the director reasonable expenses incurred in obtaining court-ordered
indemnification or advancement of expenses;

() Tha director, officer, committee membar, employee, or agent is entitled io
indempification or advancement of expsnses, or both, by vinue of the exercise by the
Association of its power pursuant to subsection 11.7; or

() The director, officer, carmmittee member, employee or agent is Jairly and
reasonably entitled to indemnification or advancement of expenses, or both, in view of all the
relevant circumstances, regardiess of whether such person met the standard of conduct set
farth in subsection 11.1, subsection 11.2 or subsaction 11.7, uniess (i} a court of competent
jurisdiction determines, after all available appeals have been exhausted or not pursued by the
proposed indemnites, that he did not act in good faith or acted in & manner he reasonabiy
helieved to be not in, or oppozed to, the best interest of the Association, and, with respect to
any criminal action or proceeding, that he had reasonable cause to believe his conduct was
unlawful, and (i} such court further specifically determines that indemnification should be
denled. The termination of any proceeding by judgment, order, settlement, conviction or upon a
plea of nalo gontenderg or its saquivalent shall not, of itself, create a presumption that the persen
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did net act in good faith or did act in a manner which he reasonably belisved to be not in, or
opposed to, the best interest of the Association, and, with respect to any criminal action ar
proceeding, that he had reascnable cause ta believe that his conduct was unlawful.

11.10 Definitions. For purposes of this Adicls, the term "expenzes” shall be deemed o
include attornays' fees, including those for any appeals; the term "liebility” shall be deemed to
include obligations to pay a judgment, seftlement. penalty, fine, and expenses actually and
reasonably incurred with respect to a proceeding; the term "proceeding” shall be deemed to
fnclude any threatenad, panding, or completed action, suit, or other type of proceeding, whether
civil, eriminal, administrativa or investigative, and whether formal or informal; and the term
"agent" shall be desmed to include a volunteer; the term “serving at the request of the
Asscclation” shall be desmed to inciude any service as a directar, officer, employee or agent of
the Assoclation that imposes duties ¢n such persons.

11.11 Amendment. Anything to the contrary herein notwithstapding, no amendment to
the provisions of this Article shall be applicable as 1o any party eligible for indemnification
hereunder who has not given his prior written consent fo such amendment.

ARTICLE 12.
BY-LAWS

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

ARTICLE 13.
AMENDMENTS

Amendments to thase Aricles shall be proposed and adoepted in the foliowing manner:

13,1 Nglicg. MNotice of a proposed amendment shall be included in the notice of any
meeting at which the propased amendmant is to be considered and shall be otherwise given in
the time and manner provided in the Act. Such notice shall contaln the proposed amendment or
a summary of the changes to bs affected thereby.

13.2 Adoptign. Amengdments shall be proposed and adopted in the mannar provided in
Chapter 617, Florida Statutes and in the Act (the latter to control over the former to the extent
provided for in the Act).

133 Limitatipn. No amendment shali make any changes in the gualifications for
msmbarship, hor In the veting rights or property rights of members, nor any changes in Sections
5.3, 5.4 or 5.5 or the Articie entitled “Powers”, without the approval in writing of aill members and
the joinder of ali record owners of morigagss upon Units. No amendment shall be made that Is
in conftict with the Act, the Declaration or the By-Laws, nor shall any amendment make any
changes which would in any way affect any of the rights, privileges, powers or options herein
provided in favor of or reserved to the Developer and/or Institutional First Mortgagees, uniess

R
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the Developer and/or the Institutional First Mortgagees, as applicable, shall join in the execution
of the amendment. No amendment to this paragraph 13.3 shall be effective,

13.4 Devslgper Amengments. To the extent lawful, the Developar may at any lime
and fram time ta fime amend these Ardicles consistent with the provisions of the Declaration
allowing certain amendments ta be effected by the Developer alone.

13.5 Recording. A copy of each amendment shall be filed with the Secratary of State
pursuant to the provisions of applicable Florida law, and a copy cerlified by the Secrstary of
State shall be recarded in the puklic records of Broward County, Flarida with an identification on
the first page thereof of the book and page of said public records where the Declaration was
recorded which contains, as an exhiblt, the initial recording of these Articles.

-10-
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ARTICLE 14.
INITIAL REGISTERED QFFIGE:

ADDRESS AND NAME OF REGISTERED AGENT

Tha sireet address of tha Initial registered office of this comaration is &/o Registered
Agents of Florida, L.L.C., 29th Floor, 100 Southeast Second Street, Miami, Flarida 33131-2130
and the name of the initial registered agent of this corporation at that address is Registerad
Agents of Florida, L.L.C.

IN WITNESS WHEREQF, the incorporator executed these Articles as of
Dctobes , 2005,
" Scott D. Levine .
STATE OF FLORIDA )}
)ss:

COUNTY OF MIAMI-DADE )

The foregoing Instrument was acknowledged before me on Ocidbev  LSM 2005, by
Scoft D. Lavine, who is parsonally known to me.

[Sea!]

Print:
Notary Public,
State of Florida at Large

Jﬁwnmu.m

~11-
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

in compliance with Section 48.081, Florida Statues, the following is submitted:

DEERFIELD PARK PROFESSIONAL CENTER CONDOMINIUM ASSOCIATION, INC.,

desifing to organize or gualify under the laws of the State of Florida, with its principai place of
business at the City of Deerfleid Beach, State of Florida, has named Registered Agents of

Flarida, L..L.C., located at 28th Floar, 100 Southeast Second Stregt, Miami, FL. 33131-2130, as

its agent to accept sarvice of process within Florida.
Scott D, Xe Etgyﬁ«:?: rator.
Dated: / OI é?g@‘s

Having been namred e accept service of process for the abave sated Corporation, at

the place designated in this Certificats, | hereby agree to act in this capacity, and | fusther agree
to comply with the provisions of all statutes refative to the proper and complete performance of

AGENTS OF FLORIDA,

my duties.
REGISTERE
limited liability company

L.LC., aFl

-~y

By:
Namé&: Hdward J. Vogel, Vice President
Dated: __ﬁ:/@/@a;

U374

311 Hd 01 13050

Valgpre e o,
i : Lot
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