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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
BLOUNT INDUSTRIAL CENTER ASSQCIATION, INC.

The Directors and Members of BLOUNT INDUSTRIAL CENTER ASSCCIATION,

INC., a Florida not for profit corperation (the “Corporetion™) have duly adopted the following
Amended and Restated Articles of Incorporation pursuent to the provisions of Sections
617.1001, 617.1002 and 617.1007 of the Florida Not For Profit Corporation Act:

WHEREAS, the Corporation was incorporated on June 11, 2003.

WHEREAS, the Corporation’s board of directors adopted these Amended and Restated
Articles of Incorporation of the Corporation on September 23, 2004,

WHEREAS, these Amended and Restated Articles of Incorporation of the Corporation
were approved by a unsnimous vote of the Members, the number of votes casts in favor of these

Amecnded and Restated Articles of Incorporation by the Members was sufficient for approval,
and the date of adoption by the Members was September 23, 2004.

The Corporation’s Amended and Restated Articles of Incorporation are as follows:
ARTICLE L - NAME

The neme of the corporation shall be Blount Industrial Center Association, Inc. (the
“Association”).

ARTICLE I, — DEFINITIONS

Each termn used herein, except as otherwise defined herein, is defined in the Declaration
of Restrictions and Protective Covenants Blount Industrial Center (the *“Declaration™) recorded,
or to be recorded, among the Public Records of Broward County, Florida by EASEe, Ltd., a

Florida limited partnership (the “Developer”) and shall have the same meaning or definition used
herein as the meaning or definition ascribed thersto in the Decleration.
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ARTICLE IH.
PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS

The principal place of business and mailing address of the corporation shall be 1002 East
Newport Center Drive, Suite 100, Deerfield Beach, Florida, 33442.
ARTICLE IV, - PURPOSE(S)
The corporation is organized as a corporation not-for-profit under Chapter 617 of the
laws of the State of Florida. The specific purposes for which the corporation is organized are:

I. Te promote the health, safety and social welfare of the Owners of Units, aiong
with their tenants, agents, and invitees, within that warehouse/office area referred to as Blount
Industrial Center and described in the Declaration.

2. Ta own snd maintain, repair and replace the general and/or Comumon Area,

landscaping and other improvements in and/or benefiting the Properties for which the obligation
1o maintain and repair has been delegated and accepted.

3. Ta confrol the specifioations, architecture, design, appearance, elevation and
location of, and landscaping around, ali buildings and improvements of any type, including
walls, fences, lighting facilities, antennas, sewers, drains, disposal systems or other structures
constructed, placed om, or penmnitted to remain on the Properties, as well as the alteration,
imprevement, addition or changs thereto through the establishment of the ACB commitiee.

4, To aperate without profit for the benefit of its Members,

5. To perform those functions reserved by the Association in the Declaration.

ARTICLE V. - GENERAL POWERS

The general powers that the Association shall have are as follows:

1. To held funds solely and exclusively for the benefit of the Membexrs for the
purposes set forth in these Articles of Incorporation.

2. To promulgate and enforce rules, regulations, bylaws, covenanis, restrictions and
agreenments to effectuate the purposes for which the Association is organized.

3. To delegate power or powers where such is deemed in the interest of the
Association.
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4. To affix assessments to be levied against Units within the Properties and the costs
of effectuating the objects and purposes of the Association and to create reasonable reserves for
such expenditures, and to authorize its Board of Directors, in its discretion, to eater into
agrecments with mortgage companies and other organizations for the collection of such
assessients.

5. To pay taxes and other charges, if any, on or against the Common Area,
4. Ta have all express powers conferred upon the Association by the Declaration.

7. To have all powers conferred upen a corporation by Section 617, Florida Statutes
and the laws of the State of Florids, except as prohibited herein. After Tumover (as hereinafter
defined), the Common Area cannot be mortgaged or canveyed without the affirmative vote of at
least sixty-seven (67%) percent of the total votes of the Association.

ARTICLE VL
MANNER OF ELECTION OF DIRECTORE

Directors shall be elected or appointed in accordance with the provisions of these Articles
end the Bylaws of the Association.

ARTICLE V. - MEMBERS

I. Every Ovwner of a Unit which is subject to Assessment shall be a Member of the
Association except as otherwise provided herein. Membershlp shall be appurtepant to and may
not be separated from ownership of any Unit which is subject to Assessment.

2. The Association shall have two classes of voting membership:

Class A. Class A Members shall be all Owners, with the exception of the
Developer, and shall be entitied to one vote for 100 square feet in cach Class A
Member’s Unit. However, in the event that there is more than one (1) Owner of a Unit,
the Owners of said Unit shall designate one (1) Owner to be the Member of the
Aszociation.

Clasg B. The Clags B Member(s) shall be the Developer. The Class B
Member shall be entifled to the same number of votes beld by all ather Members of the
Association plus one; provided, however, thet notwithstending any provision to the
contrary, the Developer shall have the right to appoint the entire Board of Directors of the
Association until six (6) months after 100% of the Units have bean conveyed to Owners
other than the Developer, or at an earlier date at the sole discretion of the Developer. At
guch time, the Developer shall call a meeting in accordance with the provisions contained
in the Bylaws governing Special Mestings (as defined therein), to provide for the
turnover of control of the Boand of Directors to the Owners ("Turnover™).
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ARTICLE VHL. - DIRECTORS

The Board of Directors of the Association shall bs comprised of at least three (3)
directors. The members of the Developer-appointed Board of Directors and their street addresses
shall be as follows until their siiccessors are duly elected and gnelified in accordance with the
terms of these Articles and the Association’s Bylaws:

1. Edward Ellman 1002 Bast Newport Cemter Drive
Suite 100
Deerfield Beach, FL, 33442

2. Andrew Stallone 1002 East Newport Center Drive
Suite 100
Deerficld Beach, FL. 33442

3. Daniel Schultz 1002 East Newport Center Drive
Suite 100
Deerfield Beach, FI. 33442

As long as Developer shall have the right to appoint the eatire Board of Directors,
Directors need not be Members of the Association and need not be residents of the State of
Florida. All Directors appointed by the Developer shall serve af the pleasure of the Developer,
and may be removed from office, and 2 successor Director may be appointed at any time by the
Developer. Following Turnover and the election of a replacement Board of Directors by the
Class A Members of the Association, the term of office of the elected Director receiving the
highest plurlity of votes shall be established at two (2) years, with the other elected Directors to
serve for a term of one (1) year. Elections shall be by plurality votes. All Directors shall hold
office until the election of new directors at the next annual meeting or resignation of said
Director. Each year thereafter, 88 many Directors shall be elected and appointed, as the case may
be, as there are regular terms of office of Directors expiring &t such time, and the teym of the
Diirectar so elected or appointed at each annual election shall be for twe {2) years expiring at the
second annual election following their election, and thereafter until their sucoessors are duly
elected and qualified, or until removed from office with or without cause by the affirmative vote
of a majority of the Members which elected or appointed them. Any Director appointed by the
Class B Member shall serve at the pleasure of the Class B Member and may not be removed
except by action of the Class B Member, and may be removed from office, and a successor
director may be appointed, at any time by the Class B Member.

ARTICLE IX - OFFICERS

The Ofificers of the Association shall be a Pregident, a Vice President, a Secretary and a
Treasurer, and such other officers as the Board of Directors may from time to time, by
resolution, create. Any two or more offices may be held by the seme person except the offices of
President and Secretary. Officers shall be elected for one (1) year terms in accordance with the
procedures set forth in the Bylaws. The names of the Officers who are to manage the affairs of
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the Association until the next annnal meeting of the Board of Directors and until their successors
are duly clected and qualified are:

President Edward Ellman
Scoretary/Treasurer Andrew Stallone
Vice Pregident Andrew Stallone

ARTICLE X. - CORPORATE EXISTENCE

The Association shall have perpetual existence.

ARTICLEXI. - BYLAWS
The Board of Directors shall adopt Bylaws consisteat with these Articles.

ARTICLE XIIL
AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS

Amendment of these Articles requires the approval of at least sixty-seven {§7%%) percent
of the membership voies of the Association. Notwithstanding anything herein to the contrary,
for so long as the Developer has the right to appoint the entire Board of Directors of the
Association, the Developer or its successor or assign shall be permitted to unilaterally amend
these Articles. For se long as the Developer has the right to sppoint the entire Board of Directors
of the Association, no amendment of these Articles may be mades without the consent of the
Developer or its successors or assigns, as Developer. For so long as Developer owns any portion
of the Properties, no amendment of these Articles shall make any changes which would in any
way affect any of the rights, privileges, powers or optons herein provided in favor of] or
reserved to, the Developer, unless the Developer joins in the execution of the amendment.

ARTICLE X1
INDEMNIFICATION OF OFFICERS AND DIRECTORS

1. The Association hereby indemnifies any Director or Officer made a party or
threatened to be made a party to any #irestened, pending or completed action, suit or proceeding:

a Whether civil, criminal, administrative or investigative, other than one by
or in the right of the Association to procure a judgment in its favor, brought to impose a liability
or penelty on such person for any act alleged to have been committed by such person in his
capacity of Director or Officer of the Asgociation, or in his capacity as a Director, Officer,
employee or agent of any other corporation, parmership, joint venture, trust or other enterprise
which he served at the roquest of the Association, against judgments, fines, amounts peid in
settiement and reasonable expenses, including attorneys® fees, aciuelly and necessarily incurred
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a8 a result of such action, suit or proceeding or any appeal therein, if such person acted in good
faith in the rcasonable belicf that such action was in the best interests of the Association, and in
criminal actions or proceedings, without reasonable ground for belief that such action was
unlawful. The termination of any such achion, suit or proceeding by judgment, order, settlement,
conviction or upon a plee of nolo contendere or its equivalent shall not in jtself create a
presumption thet any such Director or Officer did not act in good faith in the reasonable belief
that such acton was in the best interests of the Association or that he had reasonable grounds for
belief that such action was unlawfil.

b. By or in tha right of the Association to precure a judgment in its favor by
reason of his being or having been a Director or Officer of the Association, or by reason of his
being or having been a Director, Officer, employee cor agent of any other corporation,
partnership, joint venture, trust or other eaterprise which he served at the request of the
Asszociation, against the reasonable expenses, including atterneys® fees, actually and necessarily
incurred by him in connection wiih the defense or ssitlement of such action, or in connecton
with an appesl therein, if such pemson acted in good faith in the reasonable belief that such action
was in the best interests of the Association. Buch person shall nat be entitled to indemnification
in relation to matiers as to which such person bas been adjudged t have been guilty of
negligence or misconduct in the performance of his duty to the Association unless and only to
the extent that the court, administrative agency, or investigative body before which such action,
suif or procecding is held shall determine upon application that, despite the adjudication of
liability but in view of ail circumstances of the case, such person is fairly and reasonably entitled
to indemnification for such expenses which such tribunal shall deer proper.

2. The Board of Directors shall determine whether amounts for which a Director or
Officer seeks inderpmification were properly incurred and whether such Director or Officer acted
in good faith and fn & manner he reasonably believed to be in the best interests of the
Association, and whether, with respect to any crimipal action or proceeding, he had no
reascnable ground for belief that such action was unlawful. Such determination shall be made by
the Board of Directors by a majority vote of a quorum consisting of Directors who were not
parties to such action, suit or proceeding,

3. The foregoing rights of indemnification shall not be deemed to limit in any way
the powers of the Asscociation to indemnify under applicable law.

ARTICLE XIV.
TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED

1. With the exception of Directors and Officers appointed by the Class B Members,
any financial or familial interest of an Officer or Director in any contract or transaction between

the Association and one (1) or more of its Directors or Officers, or between the Association and

any other corpotation, partership, association or other organization i which one (1) or more of

its Directors or Officers are directors or officers, or have a financial interest, shall be diselosed,
and forther shaill be voidable solely for this reason, or solely because the Director or Officer is

present at or participates in the meeting of the Board or comumittes thereof which euthorized the
contract or transaction or solely because his or their votes are counted for such purpose. No
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ARTICLB XV. - DISROLUTION
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EWBBWE‘ , the Corparstion has oprped this fosimament to ba signed by ity
underxigned officer thiy of Nevembex 2004.

BLOUNT BNDOSTRIAL CENTER
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