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FILED

ARTICLES OF INCORPORATION ns APR 25 PH 2: 3k
SECRETARY OF STATE
oF T;EEEEMSQEF FLORIDA

MAHAN PROFESSIONAL CENTER CONDOMINIUM
BUILDING NUMBER FIVE OWNERS’ ASSOCIATION, INC.,

Florida not-for-profi rporation

The undersigned Incorporator for the purpose of forming a corporation noi-for-profit
pursuant to the laws of the State of Florida, hereby adopts the following Articles of Incarporation:

ARTICLE |
NAME AND PRINCIPAL ADDRESS

The name of this corporation shall be Mahan Professional Center Condominium Building
Number Five Owners' Association, Inc. For convenience, the corporation shall be referred to in this
instrument as the "Association”, these Articles of incorporation as the "Arficles” and the By-Laws of
the Association as the "By-laws". The principal office and address of the corperation shall be 1618
Mahan Center Boulevard, Suite 103, Tallahassese, Florida 32308.

ARTICLE Il
PURPOSE

The primary purpose for which the Association exists is to act as a governing “Association”
pursuant to the Condominium Act as it exists on the date hereof (the "Condominium Act") for the
operation of that ceriain commercial condominium located in Leon County, Florida, and known as
Mahan Professional Center Condominium Building Number Five, a Condominium (the
"Condominium™) as designated by the Declaration of Condominium therefor and to cperate as a
carporation not-for-profit pursuant to Chapter 617 of the Florida Statutes.

ARTICLE
DEFINITIONS

The terms used in these Articles shall have the same definitions and as those set forth in the
Declaration of Condominium of Mahan Professional Cenier Condominium Building Number Five, a
Condominium to be recorded in the Public Records of Leon Counfy, Florida, and in the
Condominium Act, unless herein provided to the contrary, or unless the context otherwise requires.

ARTICLE V
POWERS AND DUTIES

The powers of the Association shall include and be governed by the following:
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4.1 Genegmal, The Association shall have all of the commeon law and statutory powers of a
corporation not-for-profit under the laws of the State of Florida that are not in conflict with the
provisions of these Articles, the Declaration, the By-Laws, the Condominium Act or Chapter
617, Florida Statutes.

4.2 Enumergiion. The Assaciation shall have all of the powers and duties set forth in the
Condominium Act, and all of the powers and duties reasonably necessary to administer,
enforce, carry out and perform all of the acts, functions, rights and duties provided in, or
contemplated by the Declaration, either expressed or impiied, and fo take any action
reasohably hecessary or appropriate to operaie and maintain a Condorninium pursuant o
the Declaration and as more padticularly described in the By-Laws, as they may be amended
from time fo fime, including, but not limited to those specifically enumerated in the
Declaration.

{(a) Ta make and collect assessments against members of the Association
for the purpose of defraying the charges and expenses of the condominium and of afi other
properties the Association shall hold, by whatever means, and operation of the Association.
Assessmenis paid by unit owners shail be held in trust by the Association and used to pay:

{1) The cost of operation, mainienance, preservation, enhancement
or repailr of the condominium property and other costs related thereto, and

2) the cost of adminisiration of the affairs of the Association,
including payment of applicable faxes and the preservation of the Association's existence, 1o the
extent properly allocable to the performance of the Association's duties under the Declaration of
Condominium {all thereaf, in the event that the Association undestakes no other activities); (o the
extent not expended in the year in which paid, assessments shall continue fo be held in trust by
the Asscciation for the henefif of the unit owners fo be expended for the aforesaid purposes or,
upcn any termination of the condominium, the unexpended particn shall be added to the common
surplus for disbursement to the unit owners.

(b} To use the proceeds of assessments in the exercise of its powers and
duties. :

{c) To maintain, repair, replace and operate the common elemenis.
{d To purchase insurance upon condominiurm property and all properties the
Association shall hald and insurance for the protection of the Association and its members.

{e) To improve condominiurn property further and, after casuailty, to
reconstruct improvements.

() To approve or disapprove the fransfer, by sale, rental, gift, devise,
bequest, succession, or otherwise, and the ownership and encumbrance of family units as may be
provided by the Declaration of Condominium and by the Bylaws of the Association.

() To enforce by legal means the provisions of the Condominium Act, the
Declaration of Condominium, these Articles, the Bylaws of the Asscciation, and {he reguiations for
the use of the property of the condominium.

(h) To contract for the management and maintenance of the condominium
property and to authorize a management agent to assist the Association in carrying out its powers
and duties in performing such functions as the submission of proposals, collection of
assessments, preparation of records, enforcement of rules and maintenance, repairs and
replacement of common elements with funds as shall be available by the Association for such
purposes. The Association and its officers, shall, however, retain at all times the powers and
duties granted by the condominium documents and the Condominium Act, including, but not
limited 1o, the making of assessments, promulgation of rules and execution of caniracts an behalf
of the Assaciation.

(i) To purchase, lease, receive by gift, or otherwise acquire possessory of
use interests in real and personal properiy, whether or not contigucus to the lands of the
condominiurn, intended to provide for the enjoyment, recreation or other use or benefit of the
mermbers of the Association.
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To contract for the management, operation and upkeep of any and all
property held or controlled hy the Association.

(k) To encumber, lease or grant other possessory or use interests or
easements in any and all property which the Association may acquire or control, including but not
limited to the commeoen elements of the condominium and any recreational facilities.

{n To enter into contracts or agreements for the maintenance of accounting
and boaokkeeping records and for the use of data processing facilities or services, 5o as to carry
out ihe Association's responsibilities and to comply with the requirements of the law of the State of
Florida with regard to maintenance of records.

(m) To enter info such other contracts or agreements reasonably necessary
or convenient for the proper exercise of the rights, powers, duties and functions of the
Association.

(n} To emplfoy afl personnel and engage such professional setvices as are
reasonably necessary to perform the services required for proper exercise of the rights, powers,
duties and functions of the Association.

{0) To exercise any and all common law and statutory powers, although not
specifically recited above, of a corporation not-for-profit, and of an association within the meaning
of the Condominium Act, reascnably necessary or convenient to camy out and perform the
purpose for which the Association is organized and its enumerated powers.

(p) To enact rules and regulations concerning the use and enjoyment of the
units, the common elements and of the property owners by the Association not inconsistent with
the Declaration of Condominium.

{q) Any officer or director individually or any firm or corporation of which any
officer or director shall be a member, stockholder, officer, director, employee, or agent, may be a
party to, or may he pecuniarily or otherwise interested in, any contract or transaction of this
Association, provided that he or such firm or corporation so interested shall be disclosed or shall
have been known to the Board of Directors or a majority thereof, prior to the making thereof. No
contract or other fransaction between this Association and any other such person, firm, or
corporation, and no act of this Association shall in any way be affected or invalidated thereby. Any
director of this Association who is also a director or officer of such other corporation or who is so
interested may be counted in determining the existence of a quorum at any meeting of the Board
of Directors of this Association, which shall authorize any such contract or transaction with like
force and effect as if he were not a director or officer of such other corporation or nat so
interested.

4.3 Consolidation with Other Condominiu ighans: The Association shall have the
power to merge or consclidate with other condominium associations and transfer the
praperties, rights and obligations of the Association to another surviving or consolidated
association or, altemnatively, the properties, rights and obligations of another association
may, by operation of law be added to the properties, rights and obligations of the Association
as a surviving corporation pursuant to a merger. The surviving or consolidated association
may administer the covenants and restrictions established by the Declaration, together with
the covenants and restrictions established by such other association. No such merger or
consolidation, however, shall effect any revocation, change or addition to the covenants and
restrictions established by the Declaration, except as provided in the Declaration.

4.4, Condominium Property. All funds and the title to all properties acquired by the Asscciation
and their proceeds shall be held for the benefit and use of the members in accordance with
the provisions of the Declaration, these Articles and the By-Laws.

4.5 Distribution of Income; Digsolution. The Association shall make no distribution of income to
its members, directors or officers, and upon dissolution, all assets of the Association shall be
transferred only to another non-profit corporation or a public agency or as otherwise
authorized by the Florida not-for-Profit Corporation Statute.
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46

5.1

52

53

5.4

6.1

6.2

6.3

Limitalion. The powers of the Association shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Oeclaration, the By-Laws and the
Condominium Acf, provided that in the event of conflict, the provisicns of the Condominium
Act shall control aver those hereof and of the Declaration and By-Laws to the extent that the
Condominium Act is more restrictive. .

ARTICLE V
MEMEERS

Membership: The members of the Association shall consist of all the record owners of a
Unit as further provided in the By-Laws, Membership shall be established as to each Unit
upon the recording of a Declaration, or any amendment to a Declaration, submitting the
property which included the Unit to the Candominium Form of Ownership. Upon the transfer
of ownership of the Unit and upon the recordation amongst the public records of Leon
Caunty, the county in which the Condominium is located, of the warranty deed, the new Unit
Owner shaill thereupon become a member of the Association, and the membership of the
prior Unit Owner as to the Unit designated shall be terminated, provided, however, that the
Association shall not have the responsibility or obligation of recognizing any such change in
membership until if has been duly notified by the new Owner, together with the new Owner's
mailing address and his locat agent (if any) if the new Owner resides outside of the State of
Florida.

Assignment. The share of each member in the funds and assets of the Association, the
Common Elements, and the Common Surplus, and any membership in this Association
cannot be assigned, hypothecated or iransferred in any manner except as an appurtenance
to the Unit for which that membership is established.

Voling: On all matters upon which the membership shall be entitled to vote, there shafl be
only one (1) vote for each Unit. In the event any Unit is owned by more than one (1) person
andfor by any eniity, the vote for such Unit shall be cast in the manner provided by the
Declaration and By-Laws. Any person or entity owning more than one (1) Unit shall be
entitied to one {1) voie for each Unit owned.

Meetings: The By-Laws shall provide for an annual meeiing of the members of the
Assaciation and shall make provision for special meetings.

ARTICLE VI
DIRECTORS
Number and Qualification. The property, business and affairs of the Association shall be

managed by a Board of Directors consisting of not less than one (1) Director nor more than
three (3) Directors in accordance with Article 5 of the Association’s By-Laws uniess
otherwise provided by law. Direclors, other than desighees of the Developer, must be
members of the Association.

-Election and Temm: The number of Directors to be elected, the manner of their election and

their respective terms shall be as set forth in Arficle 5 of the Association's By-Laws.

Firgt Directors: The names and addresses of the initial Directors, who shall hold office until
their successors are appointed or elected, are as follows:
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NAME , ADDRE

Waldo Harold Palmer, Jr. 1618 Mahan Center Blvd. #103
Tallahassee, Florida 32308

Robert C. Dean 1618 Mahan Center Blvd. #103
Tallahassee, Florida 32308

R. Cariton Dean 1618 Mahan Cenfer Bivd. #103
Tallahassee, Florida 32308

ARTICLE V1!
OFFICERS

The officers of the Association shall be a President, Secretary, Treasurer and such other
officers as the Board may from time to time by resolution create. The officers shall serve at the
pleasure of the Board and the By-Laws may provide for the removal from office of officers, for filling
vacancies, and for the duties of the officers. The names and addresses of the officers who shall serve
until their successors are designated by the Board are as follows:

NAME OF IQE_ . ADDRESS
Robert C. Dean President 1618 Mahan Center Blvd. #103

Taliahassee, Florida 32308

Waldo Harold Palmer, Jr. Secretary 1818 Mahan Center Blvd., # 103
Tallahassee, FL 32303

R. Cariton Dean Treasurer 1618 Mahan Center Bivd. #1063
Tallahassee, Florida 32308

ARTICLE Vill
INDEMNIFICATION
8.1 Indemnity. The Association shafl indemnify any person who was or is a parly, or is

threatened to be made a parly, to any threatened, pending or contempiated action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or
in the right of the Association) by reason of the fact that such person is or was a direcior,
officer or commiitee member of the Association, against expenses (including attomeys’ fees
and appellate attorneys' fees), judgments, fines and amounts actually and reasonably
incurred by it in connection with the action, suit or proceeding unless (a) a court of
competent jurisdiction determines, after all availabie appeais have been exhausted or not
pursued by the proposed indemnites, that such person did not act in goed faith or in a
manner it reasonably believed to be not in, or opposed to, the best interest of the
Association, and with respect to any criminal action or proceeding, that such person had
reasonable cause o believe the conduct was unfawful, and (b) such court further specifically
determines that indemnification should be denled. The termination of any action, suit or
proceeding by judgment, order, sefflement, conviction or upon a piea of nolg contenderg or
its equivalent shall not, in and of itself, create a presumption that the person did not act in
good faith or did act in a manner which he reasonably believed to be not or not opposed fo
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8.2

8.3

84

8.5

86

the best interest of the Association; and, with respect to any criminal action or proceeding,
that it had reasonable cause o believe that its conduct was unfawful.

Expenses. To the extent that a director, officer or commitiee member of the Association
has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in paragraph 1 above, or in defense of any claim, issue or matter therein, he shall
be indemnified against expenses (including attomeys' fees and appeliate attomeys' feaes)
actually and reasconably incurred by him in connection therewith.

Advances. Expenses incurred by an Officer or Director in defending a civil or criminal
action, suit or proceeding shall be paid by the Association in advance of the final disposition
of such action, suit or proceeding if authorized by all of the non-interested Directors on the
Board and upon receipt of an undertaking by or on behalf of such Director or Officer to repay
such amount if it shall ultimately be determined that he is not entitted fo be indemnified by
the Association as authorized herein.

Miscellaneous. The indemnification provided by this Article shall not be deemed exclusive
of any other rights fo which those seeking indemnification may be entitled under the laws of
the State of Florida, and By-Laws, agreement, vole of members or otherwise; and as o
action taken in an official capacity while holding office, shall continue as to a person who has
ceased fo be a director or officer and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Any indemnification under paragraph 8.1 above (uniess ordered by a court) shall be made
by the Association only as authorized in the specific case upon a detenmination that
indemnification of the director, officer or commitee member is proper under the
circumstances because he has met the applicable standard of conduct set forth in
paragraph 8.1 above, Such determination shall be made {a)} by the Board by a majority vote
of a quorum consisting of directors who were not parties fo such action, suit or proceeding,
or {b) if such & quorum is not obtainable or, even if obtainable, if a quorum of disinterested
directors so directs, by independent legal counse! in written opinion, or (c) by approval of not
less than a majority of the members.

Ingurance. The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer or committee member of the
Association, or is or was serving at the request of the Association as a director or officer of
another corporation, partnership, joint venture, trust or other enterprise, against any liability
asserted against him and incurred by him in any such capacity, as arising out of his status
as stich, whether or not the Association would, have the power to indemnify him against
such liability under the provisions of these Articles.

Amendmeni. Anything to the conirary herein notwithstanding, the provisions of this Ariicle 8

may not be amended without the prior written consent of all persons whose interest would
be adversely affected by such amendment.

ARTICLE IX
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board and may be aitered,

amended or rescinded in the manner provided by the By-Laws.
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1.2

113

1.5

11.6

11.7

11.8

ARTIGLE X
TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE XI
AMENDMENTS

Amendments fo these Articles shall be proposed and adopted in the following manner:

Either (f) a majority of the Board, or (i) ai least one-third (1/3) of the members of the
Association, shall adopt a resolution setting forth the praposed amendment and directing
that it be submitted o a vote at a meeting of the members, which may be the annual or a
special meeting.

Written notice setting forth the proposed amendment or a summary of the changes to be
effected thereby shall be given to each member entitled o vote thereon within the time and
in the manner provided in the By-Laws for the giving of notice of meeting to members. If the
meeting is an annual meeting, the proposed amendment ot such summary may be included
in the notice of such annual meeting.

At such meeting, a vote of the members entitlied to vote thereon shall be taken on the
proposed amendment. The proposed amendment shall be adopted upon receiving the
affirmative vote of a majerity of the voles of the entire membership of the Association.
Members not present in persan or by proxy at the meeting {o consider the amendment may
express their approval in writing, provided stch approval is delivered o the Secretary prior to
such meeting.

Any number of amendments may be submitied to the members and voted upon by them at
any one meeting.

if not less than a majority of the Directors and not less than a majority of the members
eligible to vote, sign and acknowledge a written statement manifesting their intention that an
amendment to these Articles be adopted, then the amendment shall thereby be adopted as
though the above reguiremenis had been satisfled. Such statement must be executed in
the manner required for the execution of a deed.

Anything herein o the contrary notwithstanding, until such time as the Unit Owners other
than the Developer elect 2 majority of the members of the Board of Directors pursuant o
these Articles and the By-Laws of the Association, a majority of the Board of Directors may
amend these Arficles without the necessity of a meeting of the Unit Qwners or joinder by the
Unit Owners in such amendment.

Limitation. No amendment shall make any changes in the qualifications for membership nor
in the voting rights or properly rights of members without approval in writing by all of the
members and the joinder of all record owners of mortgages upon the Units. No amendment
shalt be made that is in conflict with the Condorminium Act or the Deciaration. Articie VI of
these Articles may not be amended without the written consent of the Developer as long as
the Developer is a member of the Association,

Discrimingfion. No amendment fo these Articles shall be made which discriminates against
any Unit Owner(s), or affects less than all of the Unit Owners within John Knox Professional
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Offices, a Condominium, without the written approval of all of the Unit Owners so
discriminated against or affected.

118  Recording. Upon the approval of an amendment io these Articles, a copy of the
amendment shall be executed and delivered to the Secretary of State, State of Florida, as
provided by law, and a copy certified by the Secretary of State shall be recorded in the public
records of Leon County, Florida, 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
exhibit, the initial recording of these Articles.

11.10 Develgper Amendments. The Developer may amend these Articles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Developer
alone.

ARTICLE X1l
INCORPORATOR

The name and street address of the subscriber {o these Articles is as follows:

NAME - ADDRESS
Waldo Haroid Paimer, Jr. 1618 Mahan Center Blvd., #103

Tallahassee, Florida 32308

ARTICLE XIf

INITIAL REGISTERED
OFFICE, ADDRESS AND NAME OF REGISTERED AGENT

The sireet address of the initial registered office of the Association is 1618 Mahan Center
Blvd., #103, Tallahassee, Florida 32308. The initial registered agent of the Association at that
address is Waldo Harold Palmer, Jr.

IN WITNESS WHEREQF, the Incorporator has affixed his si

2006.
R, JR., Incorporator

STATE OF FLORIDA

COUNTY OF LEON

| HEREBY CERTIFY that on this ZDkday of April, 2008 before me, a Notary Public duly
authorized fo take acknowledgments in the State and County aforesaid, persenally appeared Waldo
Harold Palmer, Jr. who is personally known to me and to be the person described as the
Incamparator in and who executed the foregoing Asficles of Incorporation, and he acknowledged
before me that he subscribed fo those Articles of rporation.

—

Notary Public
Christine M. Anders My Commission Expires:

Expires May 22, 2009

Bonded Troy Fak - Inwurance, inc, 800-S867019
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FILED

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE,
o APR 25 PM 2: 34
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,

MAMING AGENT UPON WHOM PROCESS MAY BE SERVED. .. SECRETARY GF STA
TALLARASSEE, FLURIGA

In compliance with the laws of the State of Florida, the following is submifted:

First — MAHAN PROFESSIONAL CENTER CONDOMINIUM BUILDING NUMBERV FIVE
OWNERS’ ASSOCIATION, INC., desiring to organize under the laws of the State of Florida, with its
principal office at 1618 Mahan Center Boulevard, Suite 103, Taliahassee, Florida 32308 as indicated
in the foregoing Articles of Incorporation, in the County of Leon, State of Florida, has named Waido
Harold Palmer, Jr. located at the above-registered office, as its Registered Agent to accept service

of process within this State. -

Having been named 1o accept service of process for the above stated corporation, at the
place designated in this Certificate, | hereby accept the same and agree fo act in this capacity, and

agree to comply with the provisions of Florida law refative to keeping the registered office open.

77

WALDO HARGT
Registered Agent

STATE OF FLORIDA
COUNTY OF LEON

| HEREBY CERTIFY that on this %g day of April, 2006 before me, a Notary Public duly
authorized to take acknowledgments in the State and County aforesaid, personally appeared Waldo
Harold Palmer, Jr. to me known o be the persen described as above who executed the foregoing
Certificate for the purposes set forth herein, and he acknowledged before me that he subscribed to
the Certificate described herein.

-—

&, Christine M. Anders Notary Public
e =z Commission # DD406984 My Commission Expires:
Expires May 22, 2009

Bondod Troy Fain - instrance, fne. 800-385-701%
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