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ARTICLES OF INCORPORATION
OF
SUNBEAM ROAD PROFESSIONAL PARK
OWNER’S ASSOCTATION, INC.

. Tl
The undersipned incorporator hereby adopts the following Articles of Incorporation for the purpoese of forming a “
not-for-profit corporation under the “Florida Not-For-Profit Corporation Act”

ARTICLE1
CORPORATE NAME

The name of the Corporation shall be SUNBEAM ROAT PROFESSIONAL PARK, OWNER'S ASSQCIATION, INC.,
hereinafter called the "Association.” The corporation's mailing address is Post Office Box 551260, Jacksonville, FL

32255-1260.
LARTICLETT
DURATION
The duration of the Corporation shall be perpetual,
ARTICLE 11
DEFINITIONS

The terms used in these Azticles shall have the same definitions and meanings as those set forth In the Declaration of
Protective Covenants, Restrictions, amd Easements for SUNBEAM ROAD PROFESSIONAL PARK o be recorded in
the Public Records of Duval Couuty, Florida (the “Declaration™), uniess herein provided to the contrary, or unless the
context otherwise requires.

ARTICLEIV
COMMENCEMENT OF CORPORATE EXISTENCE

The corporate existence of the Association shall commence at the time these Articles of Incorporation are filed by the
Department of State of the State of Florida

ARTICLEV
PURPOSES AND POWERS

The Association is not organized for pecumiary profit or financial gain, and no part of the Association's assets or income
shall inure to the benefit of any Director, Officer or Member of the Association except as may be authorized by the Board
of Directors In accordance with the terms and provisions of the Bylaws of the Assoclation with respect to the
compensation of Directors, Officers or Members of the Aszaciation for the rendition, of unusual or exceptional services
to the Association.

The purpases for which the Association is formed, and fhe powers that may be exetcised by the Board of Directors

of the Association, are:
{a) To own the Commeon Arce, 10 maintain the Common Area, to malntain the Driveways, all paved
parking areas including striping, catch basins and underground drainape for the Land, fandscaping and srigation
(except as otherwise provided), monument sign(s) and traffic and directional signs, Utility Lines (except for
those lying within five feet of any Building), transformers, all for the use and benefit of the Owners and the
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Association, and to provide refiuse contziner on the Common Area as designated on the Map attached to the
Declaration, and to provide regular removal setvices for refisse deposited therein as hergin provided, and to
perform such other dufies and services and carry out such other obligations as provided for in the Declaration,
Articles and Bylaws, including but not limited to providing architectural control over, the Building Sites, Lots
and Commoun Property and operating and managing the, Stotm Water Management System in accordance with
the Drainage Plan; and

() To acquire by gift, purchase, or otherwise, and fo own, build, improve, opermate, repait, maintain and
replace, lease, wansfer, and otherwise dispese of; real property, buildings, improvements, fixtares and personal
property in connection with the business and affairs of the Association; and

©) To dedicate, sell or transfer alt or any part of the Commuom Property constimting part of the Storm
Water Management System to any public agency, authority, or utility for such purposes and subject to such
conditions as may te agreed to by the Members: however, such dedication or transfer shall not be effective
without the prior written consent of Developer and al] Institational First Mortgagees affected thereby; and
(@ To establish, levy, ecllect, and enforce payment of all assessments and charges and any Developet's
Required Contribution pursuant to the terms and provisions of the Dreclaration or Bylaws of the Association,
including but not limited to the levying and collection of adequate assessments against members of the
Association for the costs of maintenance and operation of the Storm Water Management System, and to use the
proceeds thereol in the exercise of Its powers and duties; and

{e) To pay all expenses in connectiop with and incident o the conduct of the business and affairs ofthe
Association; and

) To borrow money and to pledge, mortgage or hypothecate any or all of the real or personal property
owned by the Association as security for money borrowed or debts meutted by the Association; and

(2) To amnex additional real property to the Property pursuant to the terms and provisions of the
Declaration; and

th) To exercise such powers which are aow or may hereafier be conferred by law upon an association
organized for the purposes set forth hevein, or which may be necessary or incidental to the powers so conferred;
and :
) To operate, maintain and mamage the Storm Water Management Systetz In 2 manner consistent with
the 5t, Johns River Water Management District {the “Dismrict™) and applicable District rules, and to do all things
tequisite in order to obiein tramsfer of all permits for the location, operation, and maintenance of the Storm
Water Management System into the name of the Association; and

6} To exercise all of the powers and privileges, and to parform all of the duties and obEgetians, of the
Association as set forth in the Declaration, as the same may be amended from time to time; and

k) To promuigate or enforce rules, regulations, bylaws, covenants, restrictions or agreements to effectuate
the parposes for which the Association is organized; and

o To contract for the management of the Association and to delegate in such contract all or any part of
the powers and duties of the Association, and to contract for services to be provided to Owners, including, but
not hmited to, refuse removal and wilities or services; and

fm) To purchase insurance upon the Property or any part thereof and insurance for the protection of the
Association, its Officers, its Ditectors and the Owners; and

{n) To employ personnel to perform the services reguited for the proper operation of the Association; and
{©) To accept assignment of the Developer™s rights or any portion thereof under the Deslaration, if and
when such assignment is made and to pay the costs associated with such assignment; and

(1)) To accept the gram of the Cornmon Property, Drinage Plan for the Storm Water Management System,
and all permits associated therewith.

The foregoing clanses shall be constrned both as purposes and powers, and the enumetation of specific purposes and
powers shall not be construed to limit or restrict in any way the purposes apd powers of the Association that may be
gtanted by applicabie law and any amendments thereto.

ARTICLE VI
BOARD QF DIRECTORS
2
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A NUMBER AND QUALIFICATIONS. The business and affairs of the Association shall be managed and
governed by a Board of Directors. The number of Directors constituting the initial Board of Directors shall be three (3).
The number of Directors may be Increased or decreased from time to time in accordance with the Bylaws of the

Association, but in no event shall there be less than three (3) Directors. A Director need not be 2 Member of the
Asscciation.

B. DUTIES AND POWERS. All of'the duties and powers of the Association existing under the Declaration, these
Articles and the Bylaws shall be exercised exclusively by the Board of Directors, its agents, conftractors ov cmployees,
subject to approval by Owners ouly when such approval is specifically required.

C. ELECTION; REMOVAL. Excluding the inftizl Directors which shall be appointed by the Developer, the

Directors of the Association shall be elected at the Annual Meeting of the Members in the manner determined by and

subject to the qualifications set forth in the Bylaws. Directors may be removed and vacancies on the Bontd of Directors
shall be filled in the mannsr provided by the Bylaws.

. ‘TERM OF INTTJAL DIRECTORS. The Developer shall appoint the members of the first Board of Directors,
who shall hold office for the periods described in the Bylaws. .
E. INITIAL DIRECTORS. The names and addresses ofthe 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:

Marc Angelo
11363-300 San Jose Blvd
Tacksonville, Florida 32223

Jobn R. Schultz

118 West Adams Street
Suite 6

Jacksonville, Florida 52202

Ricky Spinks
11363-300 San Jose Blvd.
Jacksonville, Florida 32223

ARTICLE VIT
TRANSACTIONS IN WHICH DIRECTORS OR QFFICERS ARE INTERESTED

No contract or trausaction between the Association and one or more of its Directors or Officers or between the
Association and any other sotporation, partnership, association or other organization in which one or mare of its Qfficars
or Directars are officers or directors shall be Invalid, void or voidable solely for this reason or solely because the Officer
or Director is present at, or participates in, meetings of the board or comemittes thereof that authorized the contract or
transaction, or solely because sech Officer's or Ditector’s votes are comnted for such purpoese. No Direetor or Officer
of the Assaciation shall incar Hability by reason of the fact that such Director or Officer may be interested in any such
contract or transaction. Interested Directors may be connted in determining the presence of 2 quorum af & meeting of
the Board of Directors or of a committee that anthorized the coniract or transaction.

ARTICLE VI
QOFFICERS

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 Annunl Meeting

3
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of the Members and shall serve at the pleasure of the Board of Directors. The Bylaws may provide for the removal of
Officers, for the filling of 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 of Directors are as follows:

President Marc Angelo
Vice President Ricky Spinks
Secretary Marc Angelo
Treasurer Ricky Spinks
ARTICLE IX
MEMBERSHIP

A, MEMBERSHIP. So Jong as a Class B Membership shall exist, each and every Owner of » Building Site, other
than the Developer, will be & Class A Member of the Association s set forth below. Furthet, the Developer shall be a
Class B Member of the Association as set forth below until such membetship shafl terminate as provided for below.

B. CLASSES. Membership will be divided into two classes as follows:
1. Class A Members will be all Owners owning Building Sites (ather than the Developer, only so Jong
as Class B Membership exists, and then the Developer will be a Class A Member so long as Developer owns
[i] 2 Building Site, or [ii] a pertion of the Propetty (but excluding the Commnon Area) which has not been
designated 2 Building, Site).
2. . The Class B Member will be the Developer.

C. DURATION. Class A Membership wil] be appurtenant to ownership of a Building Site and may not be
separated from such ownetship. Class B Memobership will not be 5o appurtenant, but will remain with the Developer or
the Developer’s successors or assigns as provided herefn or in the Declaration, regardless of the copveyance of Building
Site to others. The Class B Membership will terminate (the “Tumnover Datc™) at the sooner of (f) the termination of the
(lass B Membership by the Developer in written notice to the Association and upon the recording of such notice in the
public reeords of Duval County, Florida, {if} such. time that Developer no longer owns any pertion. of the Property, or
(i) seven years following date hereof.

D. VOTING RIGHTS. Until the Class B Membership is terminated, the Class B Member will have sole voting
rights in the Association and the Class A Members will have no voting rights except as otherwise specifically provided
in the Decfaration, Articles, or Bylaws. No notice of any meeting of the Association will be required to be given to the
Class A Members until the termination of the Class B Membership. After termination of the Class B Membership, each
Class A Member will be entitled to either (f) that number of votes which shall be equal to the S¢uare Footage of the
Completed Building located on such Owner’s Building Sites, or (i), if there is no Completed Building on such Owner's
Building Sites, then the number of Square Footage of Building Improvements which can be located on such Owner’s
Building Site in accordance with the provisions of the Declaration, or (jii), if the Developer owns a portion of the
Property which has not been designated a Building Site, the maximum number of Square Footage of Building
Improvements which can be located on such propetty of the Devefoper I accordance with the provisions of the
Declaration.

ARTICLEX
AMENDMENT

Amendments to these Articles shall be made in the following manner:

A, PROPOSAL. Nuotice of the subject matter for a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is to be considered.

B, ADOPTION. The resolition for the adoption of a proposed amendment may be proposed by cither a majority
of the Board of Directors or by not less than one third (1/3) of the Members eligible to vote. Directors and Members

4
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eligible to vote not present in person or by proxy at the meeting considering the amendment may express their approval
in writing, provided that the approval Is delivered to the Secretary at or prior to the meeting. The approval must be by
not less than two-thirds of all the votes of the Members then entitled to be cast at 2 meeting at which 2 querum of
Members eligible to vote are present.,
C. LIMITATION. No amendment shall make any chanpes in the quatifications for membership, nor in the voting
rights or property rights of Members, not any changes in Article V or Article XU of the Articles entitled “Purposes and
Powers” and “Indemnification” respectively, without the approval in writing of all Members eligible to vote and the
joinder of all Instiunional First Mortgagees. No amendment shall be made that is in conflict with the Declaration, nor
shall any amendorent make changes that would in any way affect the rights, privileges, powers or options herein provided
in faver of, or reserved to, Developer, unless Developer shall join in the execution of the amendment.
D. DEVELOFER'S AMENDMENT. The Developer may amend these Artlcles consistent with the provisiens of
the Declaration allowing certain amendments to be effected solely by the Developer.
E RECORDING. A copy of each amendment shall be filed with the Secretary of State putsuant to the provisions
of appilicable Florida law, and a copy certified by the Secretary of State shall be recorded in the Public Records of Duval
County, Florida.

ARTICLE XE

BYLAWS

The first Bylaws of the Association shall be adopred by the Board of Directors and may be altered, amended, reseinded
in the mammer provided in the Articles, Bylaws and the Declaration.

ARTICLE XTT
INCORPORATORS

The name and address of the incorporators of the Association ars:

Mare Angelo
11363-300 San Jose Blvd.
Jacksonville, Florida 32223

Jobn R. Schulrz

118 West Adams Street
Suite 6

Jacksonville, Flarida 32202

Ricky Spinks
11363-300 San Jose Blvd.
Jacksonville, Florida 32223

ARTICLE XIIT
INDEMNIFICATION

A, INDEMNITY. The Association shall indemmify any persen 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 fhat he is or was a director, employes, officer or agent of the Association, against
expenses (including attorneys' fees and appellate attorneys' fees), judgments, fines and amounts paid in setilement
actually and teasonably incurred by him In connection with such action, suit or proceeding, unless (a) & court of
competent jurisdiction determines, after all available appeals have been exhausted or not pursued by the proposed
indemmitee, that he did not act in good faith, or in 2 marmer he reasonably believed to be in, or not opposed to, the best
imterests of the Assocition, and, with respect to any criminal action or proceeding, that he had reasonable causz to
felieve his conduet was unlawful, and (b) suck court firther specifically determires that indemnification should be

denied. .
The termination of any action, suit ot proceeding by judgment, order, settlement, conviction, or upon plea of noto
5
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comtendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith and in 2
manner which he reasonably believed o be in or not opposed to the best Interests of the Association, and, with respect
10 any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.

B. EXPENSES. To the extent that a director, officer, employee or agent of the Association has hecn successiul
on the merits or otherwise in defense of any action, suit or proceeding referred to in Paragraph A above, or in defense
of any claim, fssue or matter therein, he shall be indemmified against expenses (Including attorneys® fees and appellate
attorneys' fees) actually and reasonably mncumed by him in connection therewith,

C. ADVANCES. Expenses incutred in defending a eivil or critninal action, suit or procaeding shall be paid by
the Association in advance of the final disposition of such action, snit or proceeding upon the receipt of an undettaking
by or on behalf of the affected director, officer, employee or agent to repay such amaust unless it shall ultimately be
determined that he is eniitied to be indemnified by the Association as authorized in this Article X1IL

D. MISCELLANEOUS. The indemnification provided by this Axticle shall not be deemed exclusive of any other
rights to which thuse seeking indemrmification may be entitled under any bylaw, agreement, vote of members or ofherwise,
and shall continue as to a person who bas ceased to be a director, officer, employee or agent, and shall inure to the benefit
of the heirs and personal representatives of such person.

E. INSURANCE, The Association shall have the power to purchase and maintain insurance on behalf of any
person who is or was a director, officer, cmployee or agent of the Association, or is or wag serving, at the request ofthe
Association, as & director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, asainst any lizbility asserted against him and incurred by him in any such capacity, ot arfsing out of his status
a5 such, whether ornot the Association would have the power to indermify him against such liability under the provisions
of this Article.

F. AMENDMENT. Notwithstanding anything herein to the contrary, the provisions of this Article XTI may pot
be amended without the prior written consent of all persons whose interest would be adversely affected by such
amendment.

ARTICLE XIV
DISSOLUTION

After the Turnover Date, the Association may be dissolved by a unanimous veote of the Members entitled 0 vote at any
regular or special meeting; provided, however, that the proposed action is specifically set forth in the notice of any such
meeting,

In the event of termination, dissolution or final Hquidation of the Association, the responsibility for the operation and
maintenance of the Drainage Plan for the Storm Water Management System mmest be transferred and accepted by an entity
which would comply with Section 40C-42,027, F.A.C., and be approved by the St. Johns River Water Management
District prior to such termination, dissolution or liguidation.

ARTICLE XV : :
INITIAL REGISTERER OFFICE AND AGENT

The street address of the initial registered office of the Association is:

5150 Belfort Road, Building 100
Jacksonville, FL 32256 )

and the name of the initial registered agent of the Association at said address is:

Lawrence V. Ansbacher

Executed by the undersigned this ¢ day of 2001.
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WITHIN THIS STATE

CERTIFICATE

DESIGNATING REGISTERET} AGENT AND PLACE OF BUSINESS FOR THE SERVICE QOF PROCESS

Pursuant to Section 48.091, Florida Statutes, the following is submitted:

within the State of Florida,

That SUNBEAM ROAD PROFESSIONAL PARK OWNER’S ASSOCIATION, INC., desiring to organize
under the laws of the State of Florida with its registered office, as indicated in the Articles of Incorporation, in the City

of Tacksonville, County of Duval, State of Florida, has named Lawrence V. Ansbacher, whose address is Post Office Box
551260 Jacksonwville, Florida, 32255-1260, County of Duval, Stme of Florida, 2 its agent to accept service of process

Marc Angelo, Incorporator

Joln R. Sc]mltz, Tpcorporator

-

-

Ricky Shinks, Incotporator

Having been named to accept service of process forfhe above-nathed comgrabion, itthe place designated in
this Certificats, I hereby accept such appoimtment and agye
provisions of Florida law relating to keeping said office oy

e o act In this capaty, and agre tocomplymththe
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