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. ARTICLES OF INCORPORATION FOR A
ST. CLOUD PROFESSIONAL TER C NIUM ASSOCIATION, INC

The undersigned incorporators hereby file these Articles of Incorporation for the purpose
of forming a corporation not-for-profit pursuant to Chapter 6} 7, Florida Statutes, as amended.

ARTICLE ]
NAME

The name of the corporation shalli be ST. CLOUD PROFESSIONAL CENTER
CONDOMINIUM ASSOCIATION, INC. For convenience, the corporation shall be referred to
in this instrument as the “Assaciation,” these Articles of Incorporation as the “Articles,” the
Declaration of Condominium for ST. CLOUD PROFESSIONAL CENTER, A
CONDOMINIUM, as the “Declaration” and the Bylaws of the Association as the “Bylaws.”

ARTICLE i
PURPOSE

In accordance with the provisions of Chapter 718, Florida Statutes, the “Condominium
Act”, a condominium will be created upon certain lands in Osceola County, Florida, to be known
as ST. CLOUD PROFESSIONAL CENTER, A CONDOMINIUM ({the “Condominium™)
according to a Declaration to be recorded in the Public Records of Osceola County, Florida.
This corporatmn is organized for the purpose of operating, govemlng, administering and
managing the property and affairs of the Condominium and to excrcise all powers and discharge
all responsibilities granted 1o it as a corporation under the laws of the State of Florida, the
Bylaws and the Condominium Act, and to acquire, hold, convey and otherwise deal in and with
real and personal property in the Corporation’s capacity as a condominium association.

ARTICLE 111
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those
set forth in the Declaration, the Bylaws and as provided by Florida Statutes unless herein
provided to the contrary, or unless the context otherwise requires.

ARTICLE IV
PRINCIPAL OFFICE AND MAILING ADDRESS

The mailing address of the Corporation is 8 Broadway, Sunite 218, Kissimmee, Florida
13’!4741. The principal office of the corporation is 8 Broadway, Suite 218, Kissimmee, Florida
4741.

ARTICLE V
POWERS AND DUTIES

The powers of the corporation shall include and be governed by the following:
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5.1 General, The corporation shall have all of the common-law and statutory powers
of a corporation not for profit under the Laws of Florida that are not in conflict with the
provisions of these Articles and the Declaration, all the powers conferred by the Condominium
Act upon a condominium association and all the powers set forth in the Declaration which are
lawful.

5.2  Enumeration. This Association shail have all of the powers and duties sct forth in
the appropriate Florida Statutes except as limited by these Articles and the Bylaws, and all of the
powers and duties reasonably necessary to operate the Association as more particularly described
in the Bylaws, as they may be amended from time 1o time, including, but not limited to, the
following:

{a) To operate and manage the Condominium and Common Elements in
accordance with the purpose, including, but not limited to, the following:

{(b)  To make and collect Asscssments and other charges against Association
members and to use the proceeds thereof in the exercise of its powers and duties.

(© To buy, own, operate, lease, sell, trade and mortgage both real and
personal property.

{d) To maintain, repair, replace and operate the Common Elements.

C ) . " (&) To purchase insurarice upon the Property and insurance for the protection
- of thé¢ Corporation, the Association, its officers, directors and Owners’ To reconstruct
" improvements upon the Property afier casualty and to furthet improve the property.

(f)  To make and amend re¢asonable rules and regulations for the maintenance,
conservation and use of the Property and for the health, comfort, safety and welfare of the
Owners. I ' -

To enforce by legal means the provisions of Florida Statutes as they may
apply, these Articles, the Bylaws, and the rules and regulations for the use of the Property,
subject, however to the limitation regarding assessing Units owned by the Devcloper for fees and
expenses relating in any way to claims or potential claims against the Developer as set forth
herein and/or in the Bylaws.

(h)  To contract for the management and maintenance of the Property and to
authorize a management agent (who may be an affiliate of the Developer) to assist the
Association in carrying out its powers and duties by performing such functions as the submission
of proposals, collection 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 Association and its officers shail, however,
retain at all times the powers and duties granted by thesc Articles, the Bylaws and Florida
Statutes, including, but not limited to, the making of Assessments, promulgation of rules and
execution of contracts on behalf of the Association. The Association shall have and does hereby
retain the right to manage and maintain the landscaping and irrigation on all Units within the
Association.

(i) To employ personnet to perform the services required for the proper
operation of the Association.
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53 Association Property. All funds and the title to all properties acquired by the

Association and their proceeds shall be held for the benefit and use of the Owners in accordance
with the provisions of the Declaration, these Articles and the Bylaws.

54 Distribution of Income, Dissolution. 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 nonprofit corporation or a public agency.

55 Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Bylaws and appropnate Florida
Statutes.

5.6 South Florida Water Management Coordination,

5.61 Surface Water and Stormwater Management. The Association shall
operate, maintain and manage the surface water or stormwater management system(s) in a
manner consistent with the South Florida Water Management District requircments and
applicable District rules, and shall assist in the enforcement of the Declaration which relates to
the surface water or stormwater management system,

5.62 Collection of Dues and Asscssments for Stormwatcr/Surface Water
Managemeni. The Association shall levy and.collect adequate assessments against Owners of
the Association for the costs of mainienance and opcrauon of the surface water or stormwater |
management system. . . "

. v AL ot T
5.63 Use of Asseasment$ for Stdnnwatcr/Surfacc' Water Management. The
.., 1assessments shall be used for the maintenance dnd repair of the surface water or stormwater
management systems including but not limited’ to work within retention areas, drainage
structures and drainage easements of Units.

5.64 Stormwater/Surface Water Management in the Event of Dissolution. In
the event of termination, dissolution or final liquidatrion of the Association, the responsibility for
the operation and maintenance of the surface water or stormwater management system must be
transferred to and accepted by an entity which would comply with Section 40C-42.027, F.A.C.,
and be approved in writing by the South Florida Water Management District prior to such
termination, dissolution or liquidation.

ARTICLE VI
MEMBERS
6.)  Membership. Membership in the Association may only be issued or transferred to

the record title owner(s) of Units in ST. CLOUD PROFESSIONAL CENTER, A
CONDOMINIUM. Each Owner of a Unit shall be a member. Any member may own more than
one Unit.

6.2 Assipnment. The rights, titles, duties and responsibilities of a member in the
Association cannot be assigned, hypothecated or transferred in any manner except as an
appurtenance to the Unit for which that Unit is held.

6.3  Voting. On all matters upon which the membership shall be entitled to vote,
voting rights shall be exercised as provided in the Declaration.
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6.4 Meetings. The Bylaws shall provide for an annual meeting of members, and may
make provision for regular and special meetings of members other than the annual meeting.

ARTICLE VII
TERM OF EXISTENCE

Existence of the Association shall commence with the filing of these Articles of
Incorporation with the Florida Department of State. The Association shall exist in perpetuity.

ARTICLE Vil
INCORPORATOR

The name and address of the incorporator to these Articles are as follows:
NAME ADDRESS

Randy Sheive 8 Broadway, Snite 218
Kissimmee, Florida 34741

ARTICLE IX
OFFICLERS

. The affairs of the Association shall be administered by the officers holding the offices
designated in the Bylaws. The officers shall be elected by the Board of Directors of the . .-
Association at its first meeting following the annual meeting of the members of the Association .
and shall serve at the pleasure of:the Board of: Directors. The Bylaws may provide for the
removal’ from office of officers, for filling vacancies and- for' the duties of the officers, The . . -
numes and addresses of the officers who shall serve until their successors are designated by the -«
Board of Directors are as follows: - TR

President: o Randy Sheive
e 8 Broadway, Suite 218
o Kissimmee, Florida 34741
Vice President: Danny Quinn

3100 Communications Boulevard
St. Cloud, Florida 34769

Secretaty-Treasurer: Susan Rogers
8 Broadway, Suite 218
Kissimmee, Florida 34741

ARTICLE X
DIRECTORS

10.}  Number and Qualification. 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 in the Bylaws, but which shall consist of not less than three (3) directors,

10.2  Duties and Powers. All of the duties and powers of the Association and these
Articles and the Bylaws shall be exercised exciusively by the Board of Directors, its agents,
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contractors or employees, subject anly to approval by Owners when such approval is specifically
required.

10.3  First Directors. The names and addresses of the members of the first Board of
Directors who shall hold office until their successors are elected and have taken office, as
provided in the Bylaws, are as follows:

NAME ADDRESS

Randy Sheive 8 Broadway, Suitc 218
Kissimmee, Florida 34741

Danny Quinn 3100 Communications Boulevard
St. Cloud, Florida 34769

Susan Rogers 8 Broadway, Suite 218
Kissimmee, Florida 34741

ARTICLE X1
INDEMNIFICATION

1.1  Indemnify. The Association shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or contemplated action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he
is or was a director, employee, officer, or-agent of the. Association, against expenses (including
attorneys’® fees and appellate attorneys’ - fees), judgments, fines ‘and’ amounts paid in settlement
actually and reasonably incurred by -him in connection with such’ action, suit or proceeding,
unless (a) a court of competent jurisdiction determines, after all available appeals have been
exhausted or not pursued by the proposed indemnitee, that he did not act in good faith, nor in a
manner he reasonably believed to be in or not opposed 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 untawfut, and (b) such court further specifically determines that indemnification
should be denied. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith and in a manner in which he
reasonably believed to be in or not opposed to the best interest of the Association, and, with
respect to any criminal action or proceeding, had reasonable cause to believe that his conduct
was unlawful,

112  Expenses. 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 11.1 above, or in defense of any claim, issue or matter therein,
he shall be indemnified apainst expenses (including attorneys” fees and appellate attorneys’ fees)
actually and reasonably incurred by him in connection therewith,

11.3  Advances. Expenses incurred 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 procceding upon receipt of an undertaking by or on behalf of the affected director, officer,
employee, or agent to repay such amount unless it shall ultimately be determined that he is
entitled to be indemnified by the Association as authorized in this Article.

FikesereDIAClont MP64-QE S HoldingaArticles (51, Clayd}-00% doc (({HO7000144562 3}



_ JUN~05-2007 TUE 11:08 AN FAX NO

(((HO7000144562 3))

11.4  Misceilaneous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be cntitled under any
bylaw, agreement, vote of members or otherwise, and shal) continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs and
personal representatives of such person.

11.5 Insurance. The Association 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
Association, or is or was serving, at the request of the Association, as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust of other enterprise,
against any liability asserted against him and incurred by him in any such capacity, or arising out
of his status as such, whether or not the Association would have the power to indemnify him
against such liability under the provisions of this Articie.

[1.6 Amendment. Anything to the contrary herein notwithstanding, the provisions of
this Article may not be amended without the prior written consent of all persons whose interest
would be adversely atfected by such amendment,

ARTICLE X1l
BYLAWS

The first Bylaws of the Association shall bc‘adopted by the Board of Dircctors and may
be altered, amended or rescinded in the manner provided in the Bylaws.

ARTICLE XIlL
AMENDMENTS

Amendments to the Articles of Incorporation requlre the appruval of at Ie&st two-thirds
{2/3) vote of the voting interests in the Corporation.

ARTICLEXIV - -
DISSOLUTION ..

The Corporation may be dissolved as provided by Florida taw. Upon dissolution of the
Carporation, other than incident to a merger or consolidation, the assets of the Corporation shall
be dedicated to a public body, or conveyed to a non-profit organization with similar purposes, in
accordance with applicable law,

ARTICLE XV
REGISTERED AGENT

The name and street address of the initial registered office and the initial registered agent
are as follows: Randy Sheive, 8 Broadway, Suite 218, Kissimmee, Florida 34741.

IN EXECUTION HEREQF, the undersigned has signed his name as incorporator to these
Articles of Incorporation of ST. CLOUD PROFESSIONAL CENTER CONDOMINIUM
ASSOCIATION, INC,, a corporation not for profit organized pursuant to Chapter 617 of the
Ilorida Statutes, as amended, as of this 28 _ day of __ ™A} ., 2007.

lomff

RANDY SHEIVE, Thcorporator
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ACCEPTANCE OF APPOINTMENT
B ITIA GISTERED AGENT

THE UNDERSIGNED, an individual resident of the State of Florida, having been named
in Article XV of the foregoing Articles of Incorporation as initial Registered Agent at the office
designated therein, herehy accepts such appointment and agrees to act in such capacity. The
undersigned hereby states that he is familiar with, and hereby accepts, the obligations sct forth in
Section 617.0503, Florida Statutes, and the undersigned will further comply with any other
provisions of law made applicable to him as Registerad Agent of the corporation,

DATED this 24 day of M A , 2007.

o~

RANDY SHEYVE, Registered Agent

(((H07000144562 3)))
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