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EXHIBIT “D" -

Articles of Incorporation
of
Sunrise Medical Plaza Condominium Association, Inc.
a Florida not-for-profit corporation

The undersigned incorporators, for the purpose of forming a corporation not-for-profit pursuant to

the laws of the State of Florida, Florida Statutes, Chapter 617, hereby adopt the following Articles of
Incorporation.

ARTICLE | - NAME

The name of this Corporation shall be Sunrise Medical Plaza Condominium Association, inc., a

Florida not-for-profit corparation, whose present address is 8615 Commeodity Circle, Suite 17, Orlando,
Florida 32819 hereinafter referred to as the "Association.”

ARTICLE | - PURPOSE

The purpose for which the Association is organized is to promote the benefit of the members of

the Association and to operate as a corporation not-for-profit pursuant to Chapter 617 of the Florida
Statutes.

ARTICLE NI - DEFINITIONS

The terms used in these Articles and the By-Laws shall have the same definitions as those set
forth in the Declaration of Condominium for Sunrise Medical Plaza Condominium, a commercial

condominium, and in the Condominium Act, unless herein provided to the contrary, or unless the context
otherwise requires.

ARTICLE IV - POWERS AND DUTIES

The Association shall have the following powers and duties.

417 All of the common law and statutory powers of a corporation under the laws of the State of
Florida and the statutory powers set forth in the Condominium Act.

!
4.2 To administer, enforce, carry out and perfarm all of the acts, functions, rights and duties
provided in, or contemplated by the Declaration, either expressed or implied, and to take any action

reasonably necessary or appropriate to operate and maintain a Condominium pursuarnt to the Declaration
including, but not limited to, the following:

a. To own, purchase, sell, morigage, encumber, lease, administer, manage, operate,
maintain, improve, repair andfcr replace real and personal property.

b. To make and collect Assessments against members of the Association to defray the
costs, expenses and losses incurred or to be incurred by the Association, and to use
the proceads thereof in the exercise of the Association's powers and duties.
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To maintain, repair, replace, reconstruct, add to, and operate the Commaon Elemenits
and other property acquired or leased by the Association for use by its members,

To purchase insurance upon the Condominium and insurance for the prolection of the
Association, its directors, officers and members, and such other parties as the
Association may determine.

To make and amend reasonable rules and regulations for the maintenance,
conservation and use of the Unils, Common Elements, recreational facilities, and
other areas within the Condominium or any property owned by the Association, and
for the benefit of the Association's members, which power shall include the authority lo
impose fines for violation of such rutes and regulations.

To enforce by legal means the provisions of tha Condominium Act, these Articles, the
By-Laws, and the Rules and Regulations of the Assaciation.

To contract for the management and maintenance of the Condeminium and to
authorize a management agency or company (which may be the fleveloper or an
affiiate of the Developer) to assist the Association in carrying out its powers and
duties by pedforming such functions as the submission of proposals, collection of
Assessments, preparalion of records, enforcemant of rules, and maintenanca, repair
and/or replacement of the Common Elements with funds as shall be made available
by the Association for such purposes, as well as exercising such other powers and
rights delegated to it by the Association, which powers and rights are vested in the
Association by vifdue of the Declaration, these Adicles, the By-Laws and the
Condominium Act. The Association and ifs officers shall, however, retain at all times
the powers and duties granted by the Declaration and the Condominium Act,
including, but not limited to, the making of Assessments, promulgation of the rules,
and execution of contracts on behalf of the Asseciation. Any management and any
other contracts or leases executed on behalf of the Association shall be terminable by
the Association without cause upon thirty {30} days written notice without payment of a
termination fee, and the term of any such agreement {except insurance policies) shall
not exceed one (1) year, renewable by agreement of the parties for successive one (1)
year periods. When professional management has been previously utilized by the
Association, any decision to establish self management shall require the consent of
sixty-seven percent (67%) of the units and fity-one percent (51%) of unit mortgagees.

To employ personnel necessary to perform the obligations, services and duties
required of or to be performed by the Association and for the proper operation of the
Condominium andfor to contract with others, for the performance of such obligations,
services andlor duties. Any agreement providing for services of the Developer to the
Association may not exceed three (3) years. Any such agreement must provide for
termination by either party without cause and without payment of a termination fee on
thirty (30} days or less written notice.

To pay laxes and assessments which are liens against any part of the Condominium,
other than individual units and the appurtenances thereto, and to assess the same
against the units subject to such liens.

To pay the cost of all power, water, sewer and other utifity services rendered 1o the
Condominium and not billed to owners of individual units.

The Association shall have the power to purchase units in the Condominium and to
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hold, lease, mortgage and convey same. The Association shall have the power to
own and convey property.

l. To maintain bank accounts on behalif of the Association.

m. To fevy fines against unit owners andfor tenants for violations of the Declarations,
these Articles of Incorporation, the By-Laws and the Rules and Regulations
established by the Association to govern the units in Sunrise Medical Plaza
Condominium, a commercial condeminium. The Board of Administration shall
establish a procedure for the levy of such fines, which procedure shall be adopted as
a part of the Rules and Regulations of the Association.

n. To sue and be sued and appear and defend in all actions and proceedings in its
corporate namea to the same extent as a natural person.

0. To appoinl such committees from the membership of the Association as are deemed
appropriate by the Board of Administration and to make non-binding recommendations
to the Board of Administration. The Board may, in its discretion, consider in making
such appointments the specific areas of expertise of its membership which may be
beneficial to such committees.

4.3 The Association shall have the power to merge or consolidate with other condominium
associations and transfer the properties, rights and obligations of the Association to another surviving or
consolidated association or, alternatively, 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
eslablished by such other association. Mo such merger or consolidation, however, shalt effect any
revocation, change or addition to the covenants and restrictions established by the Declaration, except as
provided in the Declaration.

ARTICLE V - MEMBERS

51 The members of the Association shall consist of all the record owners of Units.
Mambership shall be established as 1o each Unit upon the recording of a Declaration, or any amendment
to a Declaration, submitting the property which included the Unit lo the Condominiurmn Form of Ownership.
Upon the transfer of ownership of fae title to, or fee interest in, a Unit, whether by conveyance, devise,
judicial decree, foreclosure, or otherwise, and upon the recordation amongst the pubtic records in the
county in which the Condominium is located of the deed or other instruments establishing the acquisition
and designating the Unit affected thereby, the new Unit Owner designated in such deed or other
instrument shall 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 it has received a
true copy of the applicable deed or other instrument together with the new owner's mailing address and
his local agent {if any) if the new owner resides outside of the State of Florida. Prior to the recording of
any Declaration, the incorporator shall be the sole member of the Association.

52 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 Associalion cannot be assigned,
hypothecated or transferred in any manner except as an appurtenance to the Unit for which thal
membership is established.

5.3 On all matters upon which the membership shall be entitled o vote, there shall be only one
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vote for each Unit. [n the event any Unit is owned by more than one person and/or by any entity, the vote
for such Unit sha!l be cast in the marner provided by the By-Laws. Any person or entity owning more
than ona Unit shall be entitled to one vote for each Unit owned.

54 The By-Laws shall provide for an annual meeting of the mambers of the Association and
shall make provision for special meetings.

ARTICLE Vi - DIRECTORS

6.1 The affairs of the Association shall be managed by a Board of Administration consisting of
no less than three (3) Directors, nor more than five (5) Directors. Each Director shall be a person entitled
to cast a vole in the Association, except as provided in Section 6.3 and 6.5 hereof and by the By-Laws.

6.2 Members of the Board of Administration shall be elected at the annual meeting of the
Association members in the manner specified in the By-Laws. Non-developer Directors may be removed
by the members as provided in the By-Laws and vacancies on the Board of Administration caused by
such removal shall be filled in the manner provided by the By-Laws.

6.3 The initial Board of Directors of the Association shall consist of three (3) members who
need nol be members entitled to vote in the Association and shall be appointed by the Developer. The
initial Board of Administration named in the Articles shall serve until unit owners are entitled to elect unil
owners to replace a member or members of the initial Board of Administration as contained in the
schedule set out in paragraph 6.5. Any vacancies in the Developer appointed Directors shall be filled by
the Developer appointing a replacement who need not be a member entitled to vote in the Association.
All cther vacancies between the annual meeting of members shall be filled by a vote of the remaining
Directors, with the exception of vacancies caused by removal as specified in paragraph 6.2 above.

6.4 Ali of the duties and powers of the Association existing under the Condominium Act, the
Declaration, these Aricles and the By-Laws shall be exercised exclusivefy by the Board, its agents,
contractors, or employees, subject to approval by the members only when specifically required.

6.5 Initially the Developer shall have the right to appoint all of the directors. When members
other than the Developer own fifteen percent (15%) or more of the units in the condominium that will be
operated ultimately by the Association, the members other than the Developer shall be entitled to elect no
less than one-third (1/3) of the members of the Board of Administration. Members other than the
Developer shall be entitled 10 elect not less than a majority of the directors upon the earlier of the
following:

a. Three (3) years after fifty percent (50%) of the Units that will be operated ultimately by
the Assaciation have been conveyed lo purchasers;

b. One hundred twenty (120) days after seventy-five (75%) of the Units that will be
operated ultimalely by the Association have been conveyed to purchasers,

c. Three (3) months after ninely percent (80%) of the Units that will be operated
ullimately by the Association have been conveyed to purchasers;

d. Three (3) months after the Developer has conveyed ninety percent {90%) of the unils
that will be operaled uitimately by the Association to individual purchasers; or

e. When all of the Units that will be operated ultimately by the Association have been

completed, some of them have been conveyed to purchasers, and none of the others
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are being offered lor sale by the Developer in the ordinary course of business; or

f.  When some of the Units have been conveyed to purchasers and none of the others
are being constructed or offered for sale by the Developer in the ordinary course of
business.

g. Seven (7} years after the first Unit in a Condominium is conveyed by the Developer.

The Developer is entitled to elect at least one (1) director as long as the Develcper holds for sale
in the ordinary course of business at least five percent (5%} of the Units that will be operated ultimately by
the Association. Thereafter all of the directors shall be elected by the members in the manner determined
by the By-Laws. Following the time the Developer relinquishes control of the Association, the Developer
may exercise the right to vote any Developer-owned Units in the same manner as any other Unit owner
except for purposes of reacquiring control of the Association or selecting a majority of the members of the
Board of Administration.

Notwithstanding the foregoing, the Developer may waive its right to elect one or more directors
which it is entitied to etect, by written notice to the Association, and thereafter such directors shall be
elected by the membars.

6.6 Within seventy five (75) days afier the members other than the Developer are enlitied to
etect one or more directors, the Association shall call, and give naot less than sixty (60) days notice of an
election for members of the Board of Administration, they are then entitled to efect. The meeting may be
called and the notice given by any Unit Owner if the Assocrmtion fails to do so. Thereafter, the directors
which the members are entitled to elect shall be elected at the annual meeting of the members.

6.7 Directors may be removed and vacancies on the Board shall be filled in the manner
provided by the By-Laws, however any director appointed by the Developer may only be removed by the
Developer, and any vacancy on the Board shall be appointed by the Developer if, at the time such
vacancy is to be filled, the number of direclors appointed by the Developer is less than the maximum
number of directors which may, at that time, be appointed by the Developer as set forth above.

6.8 The names and addresses of the initia! direclors, who shall hold office until their successors
are appointed or elected, are as f{ollows:

NAME ADDRESS

Zf@_Z ’ 2 ! lang 8615 Commodity Circle, Suite 17

Qriando, Florida 32819

ﬁﬁp&, Mo 8615 Commodity Circle, Suite 17

QOrlando, Florida 32819

2 /’Mﬂ £ 8615 Commodity Circle, Suite 17

Orando, Florida 32819

ARTICLE VIl - OFFICERS

The officers of the Association shall be a President, Vice 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:

Exhibat "D” — Articles Page 5
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NAME QFFICE ADDRESS

,g E/ 4 ZH /('M/ 6‘ President 8615 Commaodity Circle, Suite 17

Orando, Florida 32819

\ JCFF ﬁ" QE_L/ V’A’ Wice President 8615 Commodity Circle, Suite 17

Orlando, Florida 32819

7 I—{ Aﬂ/ L , SecretaryfTreasurer 8615 Commodity Circle, Suite 17
Orlando, Florida 32819

ARTICLE Vill - INDEMNIFICATION

8.1 The Association shall indemnify any person who was or is a parly, or is threatened to be
made a parly, to any threatened, pending or contemplated 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 thal he is or was a director, officer or commiftee member of the Association, against
expenses (including atiorneys' fees and appellate attorneys’ fees), judgments, fines and amounts actually
and reasonably incurred by him in connection with the action, suit or proceeding if he acted in good faith
and in a mannar he reasonably balieved to be in, or not opposed to, the best interest of the Association;
and with respect to any caminal action or proceeding, if he had no reasonable cause to believe his
conduct was unlawful;, except, that no indemnification shall be made in respect to any claim, issue or
matter as to which such person shali have been adjudged to be liable for gross negligence or willful
misfeasance or malfeasance in the performance of his duty 1o the Association. in the event of settlerment,
the indemnification provided for herein shall be available only when the Board of Administration of the
Association approves such settlement in advance. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction of any action, suit or proceeding by judgment, order, settlement,
cenviction, or upon a plea of nolo contendere or its equivalent, shall not, in and of itself, creale a
presumptlion Lhat the person did not act in good faith in a manner which he reasonably believed lo be in,
or not opposed to, the best interest of the Association; and with respect to any criminal action or
proceeding, that he had no reasonable cause to believe that his conduct was unlawful.

82 To the extent that a director, officer or committee 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 againsl expenses
{including atlorneys' fees and appellate attorneys’ fees) actually and reasonably incurred by him in
conneclion therewith.

8.3 Any indemnification under paragraph 8.1 above (unless ordered by a court) shall be made
by the Association only as authorized in the specific case upon a determination that indemnification of the
director, officer or committee member is proper under the circumstances because he has met the
applicable standard of conduct set forth in paragraph 8.1 above. Such determination shail be made (a)
by the Board by a majorily vote of 8 quorum consisting of directors who were nol parties to such aclion,
suit or proceeding, or {b) if such a quorum is not obtainable or, even if cbtainable, if a quorum of
disinterested directors so directs, by independent legal counsel in written opinion, or (c) by approval of not
less than a majority of the members.

8.4 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 proceeding if authorized by all of
the non-interesl directors on the Board in the specific case upen receipt of an undertaking by or on behalf
of the directors or officers to repay such amaount if it shall ultimately be determined that he is not entitied
to be indemnified by the Association as authorized herein.
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8.5 The indemnification provided herein shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under the laws of the State of Florida, and By-Laws,
agreement, vote of members or otherwise; and as lo aclion taken in an official capacity while holding
office, shall continue as to a person who has ceased to be a director or officer and shall inure to the
benefit of the heirs, executors and administralors of such a person.

8.6 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
capacily, as arising out of his status as such, whether or not the Association would have the power to
indamnify him against such liability under the provisions of these Aricles of Incorporation.

ARTICLE IX - BY-LAWS

9.1. The first By-Laws shall be adopted by the Board and may be altered, amended or
rescinded in the manner provided by the By-Laws.

ARTICLE X - AMENDMENTS

Amendmaents to these Articles shall be proposed and adopted in the following manner:

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

10.2  Wiritten notice setting forth the proposed amendment or a summary of the changes to be
effected thereby shall be given to each member entitied 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 of such summary may be inciuded in the notice of such annual
meeting.

10.3 At such meeting, a vote of the members entitled to vote thereon shall be taken on the
proposed amendment, The proposed amendment shall be adopted upon receiving the affirmative vote of
a majority of the votes of the antire membership of the Association. Members not present in person or by
proxy at the meseting to consider the amendment may express their approval in writing, provided such
approval is delivered to the Secretary prior to such meeting.

10.4 Any number of amendments may be submitied to the members and voted upon by them at
any ocne meeting,

10.5 f not less than a majority of the directars and not less than a majority of the members
eligible Lo vote, sign and acknowledge a written statement manifesting their intention that an amendment
lo these Articles be adopted, then the amendment shall thereby be adopted as though the above
requirements had been satisfied. Such slatement must be executed in the manner required for the
execution of a deed.

10.6 Anything herein to the contrary notwithstanding, untd? such time as the unit owners other
than the Developer elect a majority of the members of the Board of Administration pursuant to these
Articles and the By-Laws of the Association, a majority of the Board of Administration may amend these
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Aricles without Llhe necessity of a meeting of the unit owners or joinder by the unit owners in such
amendment.

10.7 No amendment shall make any changes in the quzlifications for membership nor in the
voting rights or property 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 shall be made that is in conflict
with the Condominium Act or the Declaration. Article VI may not be amended without the written consent
of the Developer as long as the Developer is a member of the Association.

10.8 No amendment to these Articles shall be made which discriminates against any Unit
Owner(s), or affects fess than all of the Unit Owners within Sunrise Medical Plaza Condominium, a
cammercial condominium, without the written approval of all of the Unit Owners so discriminated against
or affected.

10.9 Upon the approval of an amendment to these Aflicles, articles of amendment shall be

execuled and delivered to the Secretary of State, State of Florida, as provided by law, and a copy
certified by the Secretary of State shail be recorded in the public records of Orange Caunty.

ARTICLE XI - INCORPORATORS

The names and street addresses of the subscribers to these Articles of Incorporation are as
follows:
NAME ADDRESS

Jeff Adelman 8615 Commeodity Circle, Suite 17
Orando, Florida 32819

ARTICLE Xk - INITIAL REGISTERED
OFFICE, ADDRESS AND NAME OF REGISTERED AGENT

The street address of the initial registared office of the Association is 8615 Commodity Circle,
Suite 17, Orlando, Florida 32819. The initial registered agent of the Asscciation at that address is Jeff
Adelman.

IN WITNESS WHEREOQF, the Incorporator and the Initial Registered Agent, have executed these
Articles onthe _ & Z. day of November, 2020.

Winess Signature: V,A Ll/k"—-

Print Witness Name: ﬂ"tf:ll W’l CLerme i By:

Adelman, Incorporator
Witness Signature: 7é ﬁ (i / '

1
Print Witness Nama: 2,44(2)? g )
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STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument wgs acknowledged before me by means of [ X].physical presence or
{_I online notarnzation this day of November, 2021, by Jeff Adeiman as Incorporator of
Sunrise Medical Plaza Condominium Assoclation, Inc., ? Florida not-for-profit corporation, who [__] is
personally known to me or [ \]] has produced _D ¥y S € 1hSE as identification,

—

NOTARY PUBLIC - State of Florida
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CERTIFICATE DESIGNATING REGISTERED AGENT
FOR THE SERVICE OF PROCESS IN THIS STATE

PURSUANT to Chapters 48 and 617, Fiorida Statutes, the following is submitted in compliance
with said Act:

Sunrise Medical Plaza Condominium Association, Inc., desiring to organize under the laws of the
State of Florida, with ils principal office at 8615 Commodity Circle, Suite 17, Orlando, Florida 32819, has
named Jeff Adeiman, with an office located at 8615 Commaodity Circle, Suite 17, Orlando, Florida 32819,
as its Registered Agent to accept service of process within this State.

KNO DGMEN
Having been named to accept service of process for the above stated corporation, at the place

designated in this Certificate, 1 hereby accept to act in this capacity and agree to comply with the
provisions of said Act relative 10 keeping open said office.
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