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ARTICLES OF INCORFORATION 06' / L 5
FOR o 7 D
METROPOLITAN PROFESSIONAL BUILDING CONDOMINIUM ASSOCIA‘I‘IO g

INC. /ﬁ//

These Articles of Incorporation are the Arvticles for Metropolitan Professional Biufdmg n
Condominium Association, Inc., a nonprofit Florida corporation. ]

4/ s

‘ _ , w‘t-/,,f
The undersigned incorporator, for the purpose of forming a corporation not fof profit f: ’L}
pursuant to the laws of the State of Florida, hereby adopis the following Arlicles of
Incorporation:
TICI.H 1
NAME

The name of the carporation shall be: Metropolitan Professional Building Condominium
Association, Tnc. For comvenience, the corporation ghall be referred to in this mst.rument as the
“Agsociation”, thesc Articles of Incorporation as the *“*Articles™, and the By-Laws . uf the
Asgociation as the “By-Laws", .

CLE 2
OUEFICE

The principal office and mailing address of the Association shall be at 951 NE 167"
Street, #102, N. Miami Beach, FL 33162, or at such other pluce as may be subsequenily
desipnated by the Board of Directors. All books and records of the Association shall be kcpt al
its principal office or at such other place as may be permitted by the Act.

ARTICIE 3
PURPOSE

The purpose for which the Asgociation is organized is to provide an entity pursuant to the
Floride Condominium Act as it exists on the date hereof (the “Act™) for the operation of that
certain condominium localed in Palm Beach County, Florida, and known as Metropolllan
Professional Building, a Condominium (the “Condomininm®).

I
ARTICLE 4 |
DEFINITIONS :

The terms used in these Articles shall have the same definitions and meanings as those
set forth in the Declaration of the Condominium te be recorded in the Public Records of Palm
Beach County, Florida, unless herein provided to the contrary, or unless the context athgrwise
requires. '

ARYICLE 5
FOWERS

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

5.t enc The Association shall have gl of the common-law and statutory
powers of a corporalion not {or profit under the Laws of Florida, except as expressly lum\led or
restricted by the tarms of these Articles, the Declaration, the By-Laws or the Act.

5.2 Enumeratioy, The Association shall have all of the powers and dutjes 8ot
forth in the Act, except as limited by these Articles, the By-Laws and the Declaration (to the
extent (hat they are not in conflict with the Act), and all of the powers and duties reasonably
necessary to operate the Condominium: pwsuant to the Declaration and as more particularly
described in the By-Laws, as they may be amended from time to time, including, but not ltmited
to, the following:

(a) To make and colloct Assesaments and other charpes against members as
Unit Owners (whether or not such suins are due and payable to the Association), and to usc the

vroceeds thereof in the excrcise of its powers and duties. i

1

I
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(h) To buy. accept, own, operate, leasce, sell, trade and mortpage both ﬂcal and
personal property in accordance with the provisions of the Declaralion. !
i

(<) To mainthin, repair, replace, reconstruct, add to and operate the
Condominium Property and/or Associlation Property. :

(D) To purchase insurance upon the Condominimm Property and Assqciastion
Property and insurance for the protection of the Associstion, its officers, dircctors arfd Unit
Owners,
I
{e) To make mnd amend reasenable rules and regulations for the nmmtcnanct:.
conservation and use of the Condominium Property and Association Property and for the’ hca!th
comfort, safety and welfare of the Unit Owners. :

)] To approve or disapprove the leasing, transfer, ownership and posgcssmn
of Units as may be provided by the Decluruuon. ,

I

(e) T'o entorce by legal means the provisions of the Act, the Declaration, these

Articles, the By-Laws, and the rules and regulations for the use of the Condominium P;opcrty
and Association Property. .

) To Contraet for the management and maintenance of the Condominium
Property and/or Associalion Property and to authorize a management agent (which may be an
aftiliate of the Developer) to assist the Association in carrying out its powers and du}:ics by
per'furmmg such functions as the submission of proposals, collection of Assessments, p‘repfuntion
of records, enforcement of rules and maintenance, vepair and replacement of the Common
Elements and Associastion Property with such fands as shall be made available by the
Association for such purposes. The Association and its officers shall, however, rotain at all times
the powers and duties granted by the Condominium Act, including, but not limited o, the
making of Asscssments, promulgetion or rules and execution of contracts on behalf ‘of the
Asgsociation, %

(i) To employ personnel to perfoerm the services required for the 'Praper
operation of the Condominium and the Association Property. :

§) To execute all documents or consents, on behalf of the Unit Owneng (and
theit mortgagees), required by all governmental and/or quasi-governmental agencjes in
connecton with land use and development matters (including, without limitation, plats, waivers
of plat, unities of title, covenants in liecu thercof, cte.), and in that regard, cach Owner, by
acceptance of the deed to such Owner's Unit, appoints and designates the Board of Directlors of
the Association as such Owner’s agent and attorney-in-fact to execute, any and all such
documents or consents, i

53 Assoclation Property. All funds and the title to all properties acquul'cd by
the Association and their proceeds shall be held for the benefit and use of the members in
accordance with the provisions of the Declarations, these Aiticles and the By-Laws. '

5.4 s{ribu f Income; Dissolution The Association shall not pay a
dividend to ity mmembaors and shall make no distributions of income to its members, cliroct:f:rs, or
officers, and upon dissolution, sell assets of the Association, shall be transferred only to ahother
non-profit corperation or a public agency or as otherwise authorized by the Florida Ng1 For
Profit Corporation Act (Chapter 617, Florids Stalutes). r

3.5 Limdtation. The powers of the Aassociation shall be subject to and shall be
excrcised in 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 pj‘ the
Declaration and By-Laws,

ARTICLE 6
MEMBERS
6.1 Membeyshlp., The members of the Associantion shall consist of all of the ri cord

tile owners of Units in the Condominivm from time to i{ime, and after termination qf‘ the

2
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Condominium, shall also cousist of those who were members at the time of such termmutaon
and their successors and assigns. i

6.2 Assigmment. The share of a member in the funds and assets of the Assc:miation
cannot be assigned, hypothecated or translerred in any manner except as an appurtenance to the
Unit far whicli that share is held,

6.3 Voting. On all matters upon which the membership shall be entjtled to
vote, these shall be only one vote for each Unit. All votes shall be exerciserd ar cast in the
manner provided by the Declaration and By-Laws, Any person or eatity owning more than one
Unit shall be entifled to cast the aggregate number of vates attributable to all Units Dwned.

6.4 Mcntmgs. The By-Laws shall provide for an annual meeting of memhers, and
may make provision for regular and special meetinps of members other than the annual rnt:ctmg
ARTICLE 7 A

TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTIC
INCORPORATOR,

The name and address of the Incorporator of this Corporation is;

NAME ADDRESS
Steven Silvers 951 NE 167" Street, #102 i
N. Miami Beach, FL. 33162 '
ARTICLE 9 i
OFFI[CE !

The affairs of the Association shall be administered by the ofﬁccrs holding the ofﬁccs
designated in the By-Lawsa, The officers shall be elected by the Board of Directars of the
Association at its first meeting following the annual meeting of tho members of the Association
and shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the
removal from office of officers, for filling vacancies and tor the duties and qualifications!of the
officers. The names and addresses of the officers who shall serve until their successors are

designated by the Board of Directors are as followa: :
|

sident: Address:
Steven Silvers 951 NE 167" Sureet, #102

N. Miami Reach, FL 33162

[etary: Addregs:
Ofer Tamir 951 NE 167" Stroet, #102

N. Minmi Beach, FL 33162

Trepsurer: Address:
Daniel Fabivs 051 NE 167" Street, #102 :
N. Miami Beach, FL. 33162 i
ARTICLE 10
DIRECTORS
i

3 |
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10,1 Number and Qusalificatinns, The property, business and affairs of the
Association shall be managed by a board consisting of the number of directors determined in the

manner provided by the By-Laws, but which shall consist of not less than threc (3) directors.
Directors need not be members of the Association.

10.2. Dutics and Powers. All of the duties and powers of the Association existing
undor the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by
the Board of Directors, its agents, contractors or employees, subject only to approval by Unit
Owners when such approval is specifically required.

10.2 Elcction: Removal, Directors of the Association shall be elected at the annual
meeling of the members in the manner delermined by and subject to the qualifications set forth in
the By-Laws. Directors may be removed and vacancies on the Board of Directors shall he filled
in the manner provided by the By-Laws, .

10.4 Term of Peveloper’s DMrectors. The Developer of the Condominium shall

appeoint the membera of the first Board of Dircctors and their replacements who shall hold office
for the periods described in the By-Laws.

10.5 First Directors, The name and address of the members of the first Bpard of
Directors who shall hold office until their successors are clected and have taken offcc, as
provided in the By-Laws, are as follows:

NAMIE DRESS
Steven Silvers 951 NE 167" Street, #102

N. Miami Beach, FLL 33162

Ofer Tamir 051 NE 167" Street, #102
™. Miami Beach, FL. 33162

Damniel Fabius 951 NE 167" Strect, #102
™. Miami Beach, FL 33162

10.6 Standards, A Director shall discharge his duties as a director, including any
duties as a member of a Committee: in good faith; with care an ordinary prudent person in a like
position would exercise under similar circumstances; and in a manner reasonably believed to be
in the best intereats of the Association, Unless a Director has knowledge concerning a malter in
question that makes reliance unwarranted, a Direclor, in discharging his duties, may rply on
informaiion, opinions, reporis or statcments, including [linancial statements and other data, if
prepared or presented by: one or more officers or omployees of the Association wham the
Director reasonably believes to be reasonable and competent in the manners presented; legal
counsel, public accountants or other persons ag to matters the Divector reasonably belioves are
within the porsons’ professional or expert competence; or a Commitiee of which the Director is
not a member if’ the Director reasonably believes the Conumittee merits confidence. A Dircctor
is not liable for any action taken as a director, or any failure to tale action, if he periurmcd the
duties of his office in compliance with the foregoing standards.

A B 11
INDEMNIFICATION
11.1 Indemnltees. The Association shall jndemnify any person who was or is a party

to any proceeding (other than an action by, or in the right of, the Association) by reason of the
fact that he js or was a directar, officor, employee or agent {each, an “Indemnitee™) of the
Asgocintion, agninst liability incurred in connection with such proceeding, including any appeal
thereof, if he acted in good faith and in a manner he reasonably believed 1o be in, or not opposed
to, the best interests of the Association and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his conduct was unlawful. The termination of any proceeding
by judgiment, order, settlement, or conviction or upon a ploa of nolo contgndere or its equivalent
shall not, of itself, create a presumption that the person did not act in good faith and in a manner
which ho reasonably believed to be in, or not opposed to, the best interests of the Association or,
with reapect to any ¢riminal action or proceeding, had reasonable cause to believe ﬂupt h\s
conduct was unlawful,
i)
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11.2 nele i on. The Associalion shall indemnify any person, who was or is
a party ta any procceding by or in the right of the Asscciation to procure a judgment in jts favor
by reason of the fact that he is or was a director, officer, emp]oyce or agent of the Association
against expenses and amounts paid in seftlement not exceeding, in the judgment of the hoard of
directors, the estimated expenscs of litigating the preceedings to conclusion, actually and
reasonably incurred in connection with the defense or settlement of such proceeding, including
any appeal thereof. Such indemnification shall be authorized if such person acted in goaod faith
and in 8 manner he reasonably believed to be in, or not opposed ta, the best interests of the
Associntion, except that no indemnification shall be made under this subsection in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable unleas, and
only to the extent that, the court in which such proceeding was brought, or any other court of
compclent jurisdiction, shall determine upon application that, despite the adjudication of liability
but in view of all circumstonces of tha case, such person is fairly and reasonably cnutlcd to
indemnity for such cxpenses which such court shall deem proper.

11.3 Indemnificatio Xpenses To the extent that a direclor, officer,
employee, or agent of the Association has been successful on the merits or otherwise in defense
of any proceeding referred to in subsection 11.1 or 11.2, or in defense of any claim, . igsue, or
matter therein, he shall be indemnified against expenses actually and reasonably incurred by him
in commection therowith.

11,4 Determination of Applicability. Any indemunification under subsection 11.1
or subsection 11.2, unless pursuant to a dotermination by a court, shall be made by the
Association only as authorized in the spcciﬁc case upon & determination that indemnificglion of
the director, olficer, employee, or agent is proper under the circumstances because he has met the
applicable standard of conduct sel forth in subsection 11.1 or subsection 11.2. : Such
determination shall be made:

{a) Ry the Board of Directors by a majority vote of a quorum contustmg of
directors who werc not parties to such prococdmg, i

(b) If such a quorum is not obtainable or, even if obtainable, by majority vote
of a Committee duly designuted by the Board of Direstors (in which directors who are parties
may not participute) consisting solely of two or move Directors not at the time parttes to the
proceeding;

(c) By independent lepal counsel:

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

2. if 8 quorum of the Directors connot be abtained for pamglsiph (a)
and the Commities cannot be designated under paragraph (b), selected by majority vote:! of the
full Board of Directors (in which Directors who are parties imay participale); or

(d) By a majority of the voting interests of the mombers of the A.ssocmtlon
who were not parties to such proceedings.

11.5 cterminatio nrd ] cnse Bvaluation of the reasonablengss of
oxpenses and avthorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible, Rowever,” if the determination of
pormissibility is made by independent legal counsel, persons specified by paragraph 11.4(c) shall
evaluate the reasonableness of expenses and may authorize indemnification.

11.6 dva Expengsen. Expenses incurred by an officer or du-cc;m- in
defending a givil or eriminal proceeding may be paid by the Association in advanes of the tinal
disposition of such pracseding upan receipt of an undertaking by or on behalf of such dlrcc,:tor or
officer to repay such amount if he is ultimately found not to be entitled to indemnification py the
Agsociation pursuant to this section. Expenses incuited by other employces and agents muay be
paid in advance upon auch terms or conditions that the Board of Directors deeins appmpnaﬁc .

|
11.7 Exglustvitv: Exclhusions, The indemnification and advancement of expenses
provided pursnant to this section are not exclusive, and the Association may make any oilzT-.er or
5 i
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further indemnification or advancemont of expenses of any of its directors, officers, employees,
or agents, under any bylaws, agresment, voie of shorcholders or disinterested direclors, or
otherwise, both as to sction in his official capacity and as to action in another capacity while
holding such office. However, indemmnification or advancement of expenses shall not be made to
or on belialf of any director, officer, employee, or agent if n judgment or other final adjuclication
establishes that his sctions, or omissiona ta act, were material to the cause of action so
adjudicated and constitute:

{(a) A violation of the criminal law, unless the direcror, office, cmpléyce, or
ageut had reasonable cause to believe his conduct was unlawtul,

(b) A transaction from which the dircctor, officer, employec, or agent derived
an improper personal benefit; or

(<) Willtul misconduct or a conscious disrogard for the best interests of the
Association in a proceeding by or in the right of the Association to procure a _,udgment in its
favor or in a procecding by or in the right of the members of the Association.

11.8 Continwi Bffect. Indemnification and advancement of expensces as provided
in this scction shall continue as, unless otherwise provided when authorixzed or ratificd, to a
person who has ceased to be a director, officer, employee or agent and shall inure to the!benefit
of the heirs, executors, and sdininistraiors of such a person, unless otherwise pmwdcd when
authorized or ratified.

11.9 Application to Court, Notwithstanding the failure of the Aassociation to
pravide indemnificalion. and despite any contrary determination of the Board or of the members
in the specific case, a dircetor, officer, employee, or agent of the Association who is or was a
party to a proceeding may apply for indemmification or advancecment of expenses, or botli, to the
court conducting the proceeding, to the circuit cowt, or to another court of competcm
jursdiction. Omn receipt of an opplication, the cowt, after giving any notice that it considers
necesgary, may order indemnification and advancoment of expenses, including expenses Incurred
in seeking court-ordered indemnification or advancement of expenscs, if it determines thaﬁ:

1
(a) The director. oflicer, employce, or agent iz entitled to mandatory
indemnification under subsection 11.3, in which case the court shall also order the Assacigtion to
pay the direclor reasonable expenses incorred in obtaining court-ordered mdemmﬁcuuon or
advancement of expenses; ;

(b) The director, officer, employee, or agent is entilled to mdcmmhcuhon or
advancement of expenses, or both, by virtue of the exercise by the Association of its: powcr
pursuant to subsection 11.7; or

©) The director, officer, employee, or agent is fairly and reasonably calhtlecl
to indemnification or advancement of cxpenses, or both, in view of all the relevant
circumstances, regordless of whether such person met the standard of conduct set fcnt.h in
subsection 11.1, subsection 11.2, or subsection 11.7 unless (a) a court of competent _]ul‘]SdlcﬂOl‘l.
determines, aﬂcr a1t available appeals have been exhausted or not purswed by the proposed
indemnitoe, that he did not act in good faith or acted in a manner he rcasonably believed to be
not in, or opposed to, the best interest of the Association, and, with respect to any criminal .uction

or proceeding, that he had reasonable cause to believe his conduet was unlawiful, and () such
court further specifically determines that indemnification should be denied, The terminalion of
any proceeding by judgment, order, settlement, convietion or upon a pleas of ‘e or

its equivaient that the person did not act in goed faith or did not act in a manner which he
reasonably believed ta be not in, or opposed to, the best interest of the Association, and, with
respect to any ¢riminal action or procecding; that he had reasonable cause to believe that his
conduct was unlawful,

11.10 Deflpltiops, For purposes of this Article 11, the term “expenses” shpl] be
deamed to include attorneys' fees, including those for any appeals; the term “liability** sl}all be
deemed to include obligations to pay a judpment, settlemenl, penalty, fine, and expenses agtually
and reasonably incurred with respect to a proceeding; the torm “proceeding” shall be deemed to
include any threatened, pending, or cornp]atcd action, suit, or other type of proceeding, wiml‘her
c1v1l criminal, administrative or investigative, and whether formal or informal; and lh term

“agent” shall be deemed to include a voluntcer; the term “serving™ at the request QF‘ the

s |
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“Association” shall be deemed to include any service as a director, otticer, cmployse or pgent of
the Association that imposed duties on such persons. |
1
|

11.11 Amendment. Anything (o the contrary herein notwithstanding, no aimmendment to

the provisions of this Article 11 shall be applicable as to any party eligible for indemnj‘ﬁcmion
hereunder who has not given his prior written consent to such-amendment, !

ARTICLE 12 i
BY.-LAWS i

The first By-Laws of the Associstion shall be adopled by the Board of Direclors qnd may
be altered, amended or rescinded in the manner provided in the By-Laws and the Dcclﬂmllion.
i

LE 13
I

Amendments to these Articles shall be proposed and adopted in the [ollowing marincr:

|
13.1 Natice,Notice of a proposed amendment shall be included in the noticel of any
meeting at which the proposed amendment is to be considered and shall be otherwise given in
the lime and manner provided in Chapter G17, Florida Statutes. Such notice shall conruin the
praposed amendment or 8 summary of the changes to be attached thereby. ‘
i
13,2  Adoption. Amendments shall bo proposed and adopted in the manner
provided in Chapter 617, Florida Stamtes and in the Act (the lalter to control over the former to
the extent provided for in the Act). :
13.3 Devcloper Ame ent To the cxtent lawful, the Developer may|amend
these Articles consistent with the provisions of the Declaration allowing certain mmendments 1o
bao elfected by the Developer alone. |
13.4 Recording, A copy of cach amendment shall be filed with the Secrglary of
State pursuant o the provisions of applicable Florida law, and a copy certified by the Secretary
of State shall be recorded in the Public Records of Palm Beach County, Florida with sn
identification on the first page thercof a the book and page of said public records where the
Declaration was recorded which containa, as an exhibit, the initial recording of these Artt‘c}es.

{

ARTIC !
INITIAL REGISTERED OF¥FLCE; !
ADDRESS AND OF REGISTERED AGEN’

The initial registered agent of this ¢corporation shall be al 951 NE 167" Sireet, #]102, N.
Miami Beach, FL 33162, with a privilege of having its office and branch offices at other| places

within or withowt the State of Florida, The initial registered agent at that address shall be [Steven
Silvers.

Having been namod initial Registered Apent to uceept servicgs

:

- 1
or process for the
dtlis and congent to

act in this eapacity and agrees to comply with all the requiremen ing thereto
‘ il
Stewtn Bilver§/Repls =L
IN WITNESS WHEREOF, President/Incorporator has j a§ an
yenr set forth bolow. U

2601 81130 90
a374d
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STATE OF FLORIDA )
S8
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this 17 day of Qhbe

2006
L 3 ]
by Steven Silvers, President of Metropolitan Professional Building Condominium Assqciation,
Inc., who is personally kmown to r who has produced as
identification.
____,,_a—'——‘"'_'
NOTAKY PUBLIC, State of Florida
e Al . et -
e IATTHE W =5 =1, 1. b 1 Print Name:
- e NOlary PUb - STot OF F ot . T T -
i ~ My Y nI\Jm..:ﬂbr.-thn.nQi - My Comimnission Expires:
J{; Commisuca « HOARAGES P
Y Boncaor e, ey RUSURTIVEN- t . ‘
- T o ot MATTHEW WEALCAIC, : !
r ;‘-T’ 1 Notavy Public - Siate of Florleo 1
4L  fMy Caminission Beores Jun21, 2008 i
AESdF  Commislon # DD293453 P i
4 AR aendec oy Netione Notary Assn, {
i
)
i
!
)
+
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