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ARTICLES OF INCORPORATION
F

[+)
REY WEST PROFESSIONAL CENTRE CONDOMINIUM ASSOCTATION, INC.
2 Corporation Not for Profit

The undersigned Incorporators, by thess Articles, associate
themsalves for the purpose of forming a Corporation Wot for Profit
pursuant to Chapter 617 of the Plorida Statates and do hereby
adopt the following Articles of Incorporation,

ARTICLE I
DEFINITIONS

These Articles of Incorporation shall have the same
definitions as those set Forth in the Condominium Declaration, and
A8 may be set out in the Florida Condominium Act.

ARTICLE IX
NAME

The name of the Association 3hall be REY WEST PROFESSIONAL
CENTRE CONDOMINIUM ABSOCIATION, INC., and shall initially have its
principal address at 1342 Colenial Boulevard, Fort Myers, Florida
33507, or as from time to time changed by the Board of Directors.
{For convenience, the XEY WEST PROFESSIONAL CENTRE CONDOMINIUM
ASSOCIATION, INC. shall he referred to in these Articles of
Incorporation as tha "Association®, these Articles of
Incorporation as the "Articles", and the By-Laws of the
Association as the *By-Laws", )

ARTICLE III
TERM

The term of existence of the Association shall he perpetual
unless KE¥ WEST PROFESSIONAY, CENTRRE CONDOMINIUM is terminated, and
in the event of termination of KEY WRST PROFESSIORAL CENTRE
CONDOMINIUM, the Assariation shall be dissolved.

ARTICLE IV
PURFOSE

The Associatien is crganized as a Corporaticn Not for Profit
under the laws of the State of Florida to provide an entity
responsible for the operation of KBY WEST PROFESSIONAL CENTRE
CONDOMINIUM according to the Declaration of Condominium thereof,
now or to be hereafter recorded in the Public Recnrds of Lee
County, Florida., Among the specific purposes of this Associatien
shall be the operation, enforcement and maintenance of the
proparties of the hssociation and to levy assessments and collect
same for the purposes of providing funds with which to continue
the operation, enforcement and maintenance of the praperties of
the Association,

ARTICLE V
QUALTFICATION OF MEMBERS

{A} Membership, The members of the Association shall
consist of all of the record title owners of Units in KBY WEST
PROFESSIONAL CENTRE CONDOMINIUM, from time to time, and after
termination of the Condominiuwm, ahall consist of those who were
members at the time of such termination, and their successors and
assigns.

(B) Assignment. The share of a member in the funds and
assets of the Association cannot be assigned, hypothecated ar
transferred in any manner eXcept &s an appurtenance to the Unit
for which that share is held,
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{C} Voting. On all
ke entitled te vote, there
which vote shall be exercis

the By-Laws. Any person or i ing more than one Unit shall
be entitled to ned.

D) Meetings. The By-Laws shall provide for an annwal
meeting of members, and may make provision for regular and special
meetings of members other than the arnual mgeting.

ARTICLE VI
REGISTERED OFFICE, NAME AND ACCEPTANCE OF REGISTERED AGENT

The street address of the initial registered office ghall be
1518 Broadway, Fort Myers, Florida 33307. The name of the initial
registered agent authorized by the Association to accept Serviee
of Process and who agrees to comply with the provisions of Chapter
48 of the Florida Statmtes shall be HARVEY B. GOLDBERG.

. The Board_of Directors may, from time te time, move the
registered office of the Asspciation to any other apprepriate
address in the State of Florida.

Acknowledgment and Acceptance:

Having been named to accept Service of Process for the above
stated Association at the place above designated, I hereby agree
and accept to act in this capacity and to comply with the
provisions of the Chapter relative to keeping the office open.

4 A
Registered &hent
HARVEY B. GOLDBERG

ARTICLE VII
DIRECTORS

Number and Qualification. ‘The proparty, business and
affairs of the Association shall be managed by a Board conststing
of the number of Directors determined in the manner provided by
the By-Laws, hut which shall consist of not less than three (3)
and no more than seven (7) Directors ang shall ipitially consist
of three (3) pexsons. Directors need not be mefbers of the
Association or residents of Upits in the Condominiam.

(B} Duties and Powers. All of the duties and powers of the
Association existing under the Act, the Declaration, these
Articles and the By-Laws shall be exsrcised exclusively by the
Board of birectors, its agents, contractors or employeas, subject
only to approval by Unit Owners and Mortgagees when such approval
is specifically reguired.

(C) Election; Removal. Directors of the Assaciation shall
be elected at the annual meeting of the Members in the manner
determined by and subject to the qualifications set forth in the
By-Lawe. Directors may be removed and vacancles on the Board of
Directors shall be £illed in the manner provided by the By-Laws.

(D} Term of Daveloper's Directors. The Developer of the
Condominium may appoint the members of the first Board of
Directors and their replacements whe shall bold cffice for the
periods describsd in the By-Laws.

{E) Pirst Directors. The names and addresses of the members
of the first Board of Directors who shall hold affice until their
SuccesSsors are appointed or elected and have gualified, as
provided in the By-Laws, are as follows:

25
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NAMB ADDRESS

CLAYTDR R. ZEHNER 1342 Colonial Boulevard
Fort Myers, Florida 33907

A. DOUGLAS GRACE 2135 Cottage Streat
Fort Myers, Florida 13901

LORA ZEHNER 1342 Colonial Boulewvard
Fort Myers, Florida 33907

ARPICLE VIIT
OFFICERS

@ Association and shall serve at
the Board of Directors. The By-Laws may pProvide £
from office or officers, for filling vacancies ang
of the officers, The names of the officers who sha

their successors are designated by the Board of Directors are as
Follows:

Prasident CLAYTON 8, ZEBNER
Vice President A. DOUGLAS GRACE
Secretary/Treasurer LORA ZEBNER

ARTICLE IX
INCORPORATORS

The name and address of each of the Incorporators are:
NANE ADDRESS

CLAYTON R. ZEHNER . 1342 Colonial Boulevard
Fort Myers, Florida 33307

A. DOUGLAS GRACE 2135 Cottage Street
Fort Myers, Florida 33901

LORA ZEHNER 1342 Colonial Boulevard
Fort Myers, Florida 313807

ARTICLE X
POWERS
The Association shall
the Fl
as set forth in the Florida Condominium
aAct, Chapter 617 of the Flarida Statutes and Chapter 607 of the
Florida Statutes where the same are consistent with the Florida
Condominium Ackt. In additian thereto, but not Iimited thereby,
the Association shall have all of the powers and duties reasonably
necessary to operate the KEY WEST PROFESSIONAL CENTRE CONDO@INIUM
and such powers and duties as are set forth in the Declura;zon,
these Articles and the By-Laws as they may, f{rom time tu time, be
amended .

(&) To acquire and enter into agreements whereby it acquires
lané, leaseholds, memberships or other poasessory or use interests
in lands or facilities for use and benefit of the unit owners.

{B) To contract with a third party for the management of the
KEY WEST PROFESSIONAL CENTRE CONDOMINIUN and to delegate to the
contractar, all powers and duties of this Association axcept such
as are specifically required by the Declaratian and/or the By-Laws
to have the appraval of the Board of Directors or the membership of
the Associatian.
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Te acduire by purchase or otherwise condominium parcels
for the KEY WEBT PROFESSIONAL CENTRE CONDOMINIUM, subject
nevertheless to the applicable provisions of the Declaration
and/oxr By-Laws,

(D) To operrate and Tanage XEY WEST PROFESSIONAL CERTRE
CONDOMINIUM in accordance with the sense, weaning, direction,
purpose and intent of the respective Declaration as the same may,
from time to time, be amended and to otherwise perform, fulfiil
and exercise the pewers, privileges, options, rights, duties,
obligations and responsibilities entrusted to or delegated by the
Dezclaration and/pr By-Laws.

(E) To make and coliect Assessments and other charges
against Members as Unit Owners, and to use the proceeds thereof in
the exercise of its powers and duties.

ARTICLE XI
DISTRIBUTION OF INCOME

The Association shall make ne distribution of income to its
Membars, Directors or Cfficers. This provision shall net
preclude the Board from esploying a Director or Officer of the
Association as an aemployee of the Association, nor shall it
preciude any Officer, Director oY Member of the Associatien from
dealing with the Board of Directors for performance of services,
parchage of products, equipment or other things for the benefit of
the Owners on an arms length basis and for receiving fair and
negotiated compensation therefor.,

ARTICLE XII
BY-LAWS

The original By-Laws shall be made by the Board of Directors
and declared under the Declaration of Condominium, The same may
thereaftar be amended, altered or rescinged only with the approval
of not less than & majority of the Board of Directors and not less
than seventy five parcent {75%} of the members of the Association.
in addition,; any action
require the approval of
mortgage holfers holding

(&) Woting.

(B) Assessments, assessment liens or subordination of such
liens.

{C}) Reserves for maintenance, repairs and replacement of the
Common Elenents,

(D} Insurance or fidelity honds.
(B} Righte to use the Common Elements.

(F) Responsgibility for maintenance and repalirs of the
szveral portions of the Condominium.

{G) Expansion or contraction of the Condominiom or the
addition, annexation or withdrawal of property to or From the
Condominium.

(H) DPoundaries of any Unit,

(I) The interests in the general or Limited Common
Elements,

{J3) Convertability of units into Common Elements or of
Common Blements into Uunits.

(X} Leasing of Units,
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(L) TImposition of any right of first refusal or similar
restriction on the right of a unit Owner te sell, transfer or
otherwise convey his or her unit.

(¥} Any provisions which are for the express benefit of
mortgage holders, insurers or guaranteors of the First moertgages on
Units.

{N) Termination of the Condominium,

An amendment or additien to such documents shall not be
considered material if it is for the purpose of coarrecting
technical errors or for clarification only.

& mortgage holder who receives a written request to approve
an amendment or ather action regarding the Articles or By-Laws,
who dees not deliver or post to the reguesting party, a negative
responee within thirty (30) days shall be deemed to have approved
such reguest.

ARTICLE XIXX
INDEMNIFICATION

The Association shall indemnify any person who was or is s
party or is threatened to be made a party to any rending or
contemplated action or proceading, whether civil, criminal,
administrative or investigative, by reason of the fact that he is
or was a director, emplovee, officer or agent of the Association.
Such indemnification shall be for fees, eXpenses {including
attorneys' fees and appsllate attorneys® fees), judgments, fines
and amounte id i r were actwally and
reasonably incurred by him in connectian with such action, suit or
proceeding; provided, however, that he acted in goed faith and in
& reasohably prudent manner in, or not opposed to, the best
interests of the Assaciation; and, with respect to any criminal
action or proceeding, that he would have no reasonable cause ta
believe hie conduct was unlawful.

No indemnification shall be made in respect of any claim,
iseue or matter as to which such persen shall have beesn adjudged
to be liable for gross negligence or misfeasance or malfeasance in
the performance of his duty to the Association, unless and only to
the extent that the court in which such action or suit was brought
shall determine upcn application that despite the adijudication of
liability, but in view of all of the circumstances of the case,
such person is fairly and reagonably entitled to indemnity for
such expenses which such court shall deem proper. The termination
of any action, suit or proceeding by judgment, order, settlement,
conviction or wpen a plea of nolc contendere or its aguivalent
shall not, of itself, create a presumption that the person did not
act in good faith and in a manner which one might reasonably
believe to be in or not opposed to the best interest of the
Agsociation; and, with respect to any criminal action or
proceeding, bad reascnable cause to believe that his conduaet was
unlawfol.

ARTICLE XIV
ACCUOUNRTING

The accounting year for the Association shall be the calendar
year.
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The undersigned, being all of the Incorporatoars heretao, do
hereby auhs;;:ihe to these Articles of Incarporation, this gg"‘

day of %, ;s 1987,

CLABYTON /R, ZEHNER

. ; ]

STATE OF FLORIDA )
COUNTY OF LEE ]

I HEREBY CERTIFY that an this day, before me, an officer duly
authorized ip the State aforesaid and in the County aforesaid to
take acknowledgments, personally apeared@ CLAYTON R. ZEHNER,

A. DOUGLAS GRACE and LORA ZEBNER, to me known te be the persong
Gescribed in and who executed the foregoing iastrument and they
acknowledged before me that they executed the same.

WITMESS my band and official seal in the County and State
last aforesaid, this gz“ day of , 1987,

Hotary Poblic

My Commission Expires:

3-22 -9
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