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ATTORNEYS AT LAW
1301 SIXTH AVENUE WEST, SUITE 400, BRADENTON, FLORIDA 34205
TELEPHONE: {941) 747-3025 FACSIVILE: (941) 747-6937
ROBERT F, GREENE* rereene@pdslegal.com
KATHY W, SCHERMER kschermen@gdslegal.com
ROBERT C. SCHERMER rschermer@gdslegal.com
*Boprd Certified Real Estate
May 27, 2005

Ms. Darlene Connell
Florida Department of State
Division of Corporations
Pogt Office Box 6327
Tallahassee, Florida 32314

Re:  Refl No. N04G0000%692
Dear Ms. Conneli:

Pursuant to your instruction of May 24, 2005, attached please find the Amended and
Restated Articles of Incorporation for Palmetto Warehouse Condominium Association, Inc. T am

sarry that I did not send the revised version sooner, but | have been sick and out of the office.

I the last page is still incorrect, please call me immediately, and T will revise. Imust get
these filed. Thank you for your help.

Legal Assistant to Robert C. Schermer

enclosure

FARCS\AMERSON, James\Everything Store\Congell.dos
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FLORIDA DEPARTMENT OF STATE
Glenda . Haod
Beovetsyxy of Stabe -
May 18, 2005
PALMETTO WARFHQOUSE CONDCOMINIUM RSSOCTIATION, INC.
212 7TH STRERT ERST
BREADENTON, FL 34208US

SUBJECT: PRAIMETTO WAREHOUSE CONDOMINIUM ASBOCIATION, INC.
REF: NDAQGOCOQUOA692

e redelved your electronically transmitted document. However, the
deoouent has not been filad. Please make the following corrections and
refax Lhe complete dooument, including the alectronic filing cover sheet.

Please accept our apoleogy for failing to mention this in ocur previcus
letfer.

THE DOCUMENT MUST BE SIGNED BY THE CHAIRMAN OR VICE CHAIEMAN OF THE BOARD
OF DIRECIORS, PRESIDENT OR ANY OTHER OFTFICER IN THE COREFORATION.

Please mwturn your document, along with a copy of thia letter, within &0
daye er yeour Filing will be considersed abandoned.

If you have any guestions concerning the filing of your document, please
call {850) 245-6906.

Derlens Connell FAX Aud. #: HOS000123711
Document Specialist Letter Number: 705R00035663

Division of Corporations -~ P.O. BOX 6327 -Tallahassee, Florida 32814
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et
FLORIDA DEPARTMENT OF STATE -
Glenda E. Hood
Secretary of State -

May 17, 2005

PALMETTO WARRHOUSE CONDOMINIUM ASSOCIATION, INC.
212 7TH STREET EAST
EBRADENTON, FI. 34208US

S8UBJECT: PALNEITC WAREHOUSE CONDOMINIUM ASSOCIATION, INC.
REF: NO4000009692

We recelved your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic £iling cover sheet.

The incorporaton (s} cannot be amended or changed. FPFleasa correct your
document accordingly.

A cerctificate must accompany the Restataed Articles of Incorporation
setting forth one of the feollowing statementa: {1) The restaztement was
adepted by the board of directors and does not contaln any amendments
requiring member approval; OR (2Z) If the restatement contzins an amendment
requiring member approval, the date of adoption of the 2mendment by the
membaras and a statement that the number of votes cast for the amendment
was sufficdient for approval.

Plaase return your document, along with a copy of this letter, within &0
days or your filing will be considered mbandoned.

If you have any gquestions concerning the filing of veour document, plaease
call {(8540) 245-6906.

Darlene Connell FAX aud. #: HO5000123711
Document Specialiat Letier Numbex: 305200035241

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814
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EXMTPIT D" -
AMENDED AND RESTATED ARTICLES OF INCORPORATION

FOR

>
<N
=
~r
[}
-~
PALMETTO WAREHOUSE CONDOMINIUNM ASSOCIATION, INC. g
£

on
The undersigned incorporator, for the purpose of forming a corporation not for préft
pursuant to the laws of the Siate of Florida, hereby adopts the following Articles of

Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be PALMETTO WAREHOUSE CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument as
the “Association,” these Articles of Incorporation shall be refarred fo as the "Articles,” and the
By-Laws of the Association shall be referred to as the "By-Laws."

ARTICLE 2
PRINCIPAL ADDRESS

The principal office and address of the corporation shall be 551 17" Street West,
Palmsito, Florida 34221,

ARTICLE 3
PURPOSE

The purpose for which the Assodiation is organized is to provide an entity pursuant to
the Florida Condominium Act, Chapter 718, Florida Statutes, as it exists on the date hereof (the
"Act™) for the operation of that certain commercial condominium located in Manatee County,
Florida, and known as PALMETTC WAREHOUSE, a Commercial Condominium (the
"Condominium”). The Association shall automatically assume all rights, powers and duties
provided for herein and in the Act, the By-Laws and the applicable Declaration of Condominium
{the "Declaration™), upon recordation of the Declaration in the Public Records of Manatee
County, Florida, naming the Association as the association being responsible for the operation
of the Condominium.

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those
set forth in the Declaration, unless herein provided to the contrary, or unless the context

otherwise requires.

ARTICLE 5
POWERS

The powers of the Association shall include and be governed by the following:

51 General. The Associatlon shall have all of the common-law and staiutory powers

HO5000123711 3
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of a corporation not for prafit under the laws of Florida that are not in conflict with the provisions
of these Articles, the Declaration, the By-Laws or the Act,

52 Enumeration. The Association shall have all of the powers and duties sst forth in
the Act, except as limited by these Articles, the By-Laws and the Declaration (to the extent that
they are not in conflict with the Act}, and all of the powers and duties reasonably necessary to
operate the Condominium pursuant to the Declaration and as more particularly described in the
By-Laws, as they may be amended from ime to time, includirg, but not timited to, the following:

{a) To perform all of the duties and ohbligations of the Association as
set forth in the Declaration, as the same may be amended from
time to time as therein provided, and to exercise such authority as
may reasonably be necessary io sffectuate its objectives under
the Declaration, as the same may ba amended from time to time
as therein provided.

{b) To assess, levy, collect and enforce payment, by any lawful
means, assessments and other charges against members as Unit
Owners {whether or not such sums are due and payable to the
Association) and to use the proceeds thereof in the exercise of its
powers and duties,

{c) To buy, own, operate, lease, sell, trade and mortgage both real
and pergonal property.

() To hold, convey, lease and mortgage Condominium Property for
the benefit of the Unit Owners.

{e) To maintain, repair, replace, reconstruct, add to and operate the
Condominium Praperty, and other property acquired or leased by
the Association.

N To purchase insurance upon the Condominium Property and
insurance for the protection of the Association, iis officers,
directors and Unit Owners.

{g) To make and amend reasonable rules and regulations for the
maintenance, conservation and use of the Condominium Property
and for the health, comfort, safety and welfare of the Unit Owners.

(n) To approve or disapprove the leasing, transfer, ownership and
possession of Units as may be provided by the Declaration.

(D Toe enforce by legal means the provisions of the Act, the
Declaration, these Articles, By-Laws, and the Rules and
Regqulations for the use of the Condominium Property.

i To contract for the mahagement and maintenance of the
Condominium Property and fo authorize a managemant agent
{which may be an affiliate of the Developer} io assist the
Association in camrying out its powers and duties by performing

HO5000123711 3
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such funclions as the submission of proposals, collections of
Assessments, preparaiion of records, enforcement of rules and
maintenancs, 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 shall, however,
retain at all times the powers and duties granted by the
Condaminium Act, including, but not limited to, the making of
Assessmaents, promuigation of rules and execution of contracis on
behalf of the Assoclation.

k) To employ personnel to perform the services required for the
proper operation of the Condominium.

] To operate and maintain the improvements, facilities and systems
utflized in connection with the storm and surface water collection,
retention, detention, dralnage and disposal services for the
Ceondominium (the "surface water management system”).

53 Association Property. Al funds and the file to all properties acquired by the
Association and their proceeds shall be held for the benefif and use of the members in
accordance with the provisions of the Declaration, these Articles and the By-Laws.

5.4  Distribution of Income; Dissolution. The Agsociation shall make no distribution of
income to its members, directors or officers, and upon dissolution, ail asseils of the Association
shall be transferred only to another non-profit corporation or 2 public agency or as otherwise
authorized by the Florida Not for Profit Corporation Act, Chapter 617, Florida Statutes; provided
that in the event of dissolufion, the surface water management system shall be conveyed to an
appropriate agency of local goverment, and if it is not accepted, then it shall be dedicated to a
similar non-profit corporation.

55 Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration, By-Laws and the Act,
provided that in the svent of conflict, the provisions of the Act shall control over those hereof
and of the Declaration and By-Laws to the extent that the Act is mora rastrictive.

ARTICLE €
MEMBERS

8.1 Membershio. The members of the Assoglation shall consist of all of the record
titte owners of Units in the Condominium from time to time, and after tsrmination of the
Condominium, shall also consist of those persons who were members at the time of such
termination, together with thelr sticcessors and assigns.

8.2 Assignment. The share of a member in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtenance to
the Unit for which that share Is held.

6.3 Voting. On all matters upon which the membership shall be entitled to vote,
there shall be only one voie for each Unit, which vote shall be exercised or cast in the manner
provided by the Declaration and By-Laws. Any person or entity owning two {2} or more Units
shall be entitled to one vota for each Unit owned.

HO5000123711 3
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8.4 Mestings. The By-Laws shall provide for an annual mesting of members, and
may make provisicns for regular and speclal meetings of membears other than the annual

meeating.
LE 7

ARTICLE 7
TERM OF EX]STENCE

The Association shall have perpetual existence.

ARTICLE 8
INCORPORATOR

The name and address of the Incorporator of this Corporation is:

NAME ADDRESS
William R. Rice 212 7" Street East

Bradentfon, Florida 34221

ARTICLE 9
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elecied 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 Directars. The By-laws may provide for the
removal from office of officars, for the filling of vacancies and for the duties and gualifications 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: James E. Amarson 551 17" Streat West
Palmetto, Florida 34221

Vige President/ Secretary:  William R, Rice 212 7% Strast East
Bradenton, Florida 34208

Treasurer: James E, Amerson 551 17" Street West
Faimetio, Florida 34221

ARTICLE 10
DIRECTORS
10.1  Number and Quaglification. The property, business and affairs of the Association

shall be managed hy a board consisting of the number of directors determined in the mannsr
provided by the By-Laws, but which shall consist of not less that three (3) directors. Directors,
other than designees of the Daveloper, must be members of the Association.

10.2 Dutlies and Powers. All of the dutlas and powers of the Associaticn ex/sting
HO5000123711 3
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under the Act, the Declaration, thess Articles and the By-Laws shall be exercised exclusively by
the Board of Directors, its agents, contractors or employees, subject only to approval by Unit
Owners when such appraval is specifically required.

10.3 Election; Removal. Directors of the Assogiation shall be ejected at the annual
meeting of the maembers, and may be elected to staggered terms, in the manner determined by
and subject to the gualificatlons set forth in the By-Laws. Directors may be removed and
vacancies on the Board of Birectors shall be filled in the manner provided by the By-Laws,

10.4 Temm of Developer's Directors. The Developer of the Condominium shall appoint
the members of the first Board of Directors and their replacements who shall hold office for the

periods described in the By-Laws.

10.5 First Directors, The names and addresses of the members of the first Board of
Directors who shall hald office untit their successors are elected and have taken office, as
provided in the By-Laws, are as follows;

NAME ADDRESS
James E. Amerson 551 17" Sirest West

Palmetto, Florida 34221

William R. Rica 212 7" Street East
Bradenton, Florida 34208

Michael Maesser 1710 Point Pleasant Avenue West
Bradenton, Florida 34205

ARTICLE 11
INDEMNIFICATION

11.1 Indemnity. The Association shall indemnify any person who was or is a party of
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 cf the fact that he
or she is or was a director, employee, dfficer or agent of the Association, against expenses
{including attomays’ fees and appeliate attorneys' feas), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him or her in connection with such action, suit or
proceeding, unless (a) a court of competent jurisdiction determines, after all available appeals
have been sxhausted or not pursusd by the proposed indemnitee, that he or she did not act in
good faith or in a manner he or she reasonably believed fo be not in, or opposed to, the best
interest of the Association, and, with respect to any criminal actian or proceeding, that he or she
had reasonable cause {o believe his or her conduct was unlawful, and (b) such court further
specifically determines that indemnification should be denied. The termination of any action,
suilt or proceeding by judgment, order, seitlement, conviction or upon a piea of nole gontendere
or its equivalent shall not, of itself, create a presumption that the person did not act in good faith
or did act in a manrier which he or she reascnably believed to be not in or cpposed to the best
interest of the Association, and, with respeact to any criminal action or proceeding, that he or she
had reasonable cause to befieve that his or her conduct was unlawfui.

11.2 Expenses. To the extent thal a director, officer, employee or agent of the

HO5000123711 3
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Association has been successful on the merits or otherwise in defense of any action, suit ar
proceeding referred to in Section 11.1 above, or in defense of any claim, issue or matter therein,
he or she shall be indemnified against expenses (including atiorneys' fees and appellate
attomeys' fes) actually and reasonably incurred by him or her in connection therewith.

11.3 Advances. Expenses incurred in defending a civil or criminal action, suit or
proceading shall be paid by the Association in advance of the final disposition of such actions,
~ suit or proceeding 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 or she
is entitled to be indemnified by the Association as authorized in this Articls 11.

11.4 Miscellaneous. The indemnification provided by this Article shall not be deemed
exciusive of any other rights to which those seeking indemnification may be entitled under any
agreement, vote of members or otherwise, and shall 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 |[nsurance. The Association shall have the power fo purchase and maintain
insurance an 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,
amployee or agent of another corporation, partnership, joint ventura, trust ar other enterprise,
against any liability asserted against him and incurred by him or her in any such capacity, or
arising out of his or her status as such, whether or not the Association would have the power to
indemnify him or her against such liability under the provisions of this Articte.

11.6 Amendment. Anything to the contrary herein notwithstanding, the provisions of
this Article 11 may not be amended without the prior written consent of all persons whose
interest would be adversely affected by such amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may
be alterad, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

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

13.1 Noftice. Notice of a proposed amendmaent shall be inciuded in the notice of any
meeting at which the propaosed amendment is to he considered. Such notlce shall contain the
proposed amendment or a summary of the changes to be effected thereby.

13.2 Adoption. A resolution for the adoption of a proposed amendment may be
proposed either by a majority of the Board of Directors or by not less than one-third (1/3) of the
members of the Association. Directars and-members not present in person or by proxy at the
meeting considering the amendment may express their concurrence in writing, provided that
such concurrences shall not be used for the purpose of creating a quorum and further provided
the approval is delivered to the Secretary at or prior to the meeting. The approval must be:

HO05000123711 3
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(&) by not less than 75% of the votes of all of the voting interests of the Association,
and by not legs than 75% of the entire Board of Directors; or

(b) by not less than 80% of the votes of all of the members of the Association,

13.3 Limitation. No amendment shall make any changes in the qualifications for
membership, nor in the vating rights or property rights of members, nor any changes in Sections
5.3, 5.4 or 5.5 of Article 5, entitled "Powers", without the approval in writing of all members and
the joinder of all record owners of mortgages upon Units. No amendment shall be made that is
in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment make any
changes which wou'd in any way effect any of the rights, privileges, powers or options hearein
provided in favor of or reserved to the Developer, or an affiliate of the Developer, unless the
Developer shall join in the execution of the amendment. No amendment to this paragraph 13.3
shall be effective.

13.4 Developer Amendments. To the extent lawful, the Developer may amend these
Articles consisient with the provisions of the Declaration allowing certain amendments fo be
effected by the Daveloper alone.

13.8 Recording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of
State shall be recorded in the public records of Manatee County, Florida. The amendment shall
be valid when recorded with identification on the first page of the book and page number of the
public records where the Deadlarafion was recorded.

: ARTICLE 14

INITIAL REGISTERED OFFICE;
DRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 551 17" Street West, Palmetto,
Florida 34221, with the privilege of having its office and branch offices at other places within or
without the State of Florida. The initial registered agent at that address shall be James E.
Amerson.

IN WITNESS WHEREOF, the Incorporator has affixed his signature the day and year set
forth halow.

Kendra R. Yoder

William R. Rice
I
WZ %’R o
LY
)

ATURE 7 : - -

SHERFLL 1. DAYIS
NAME PRINTED, TYPEWRITTEN OR STAMPED

H05000123711 3
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STATE OF FLORIDA

COUNTY OF MANATEE
The foregoing instpuniént was acknowledged before me thisﬂ:f;f May, 2005, by

William R. Rice, who is personally known to me or who produced

as identificatlon, and acknowledged before me that the same was
executed freely and voluntarily for the purpcses therein g ssed.

SHERELL J. DAVIS
My Commission Expires:

BHERELL J, DAYIS

Notary Public, State of Florida

My comm. mxpiras Jan. 10, 2009

Comm. No, 00369358

Bondad Thry RL! Insurance Sompany/Sursty Division

-

HO5000123711 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMIGILE FOR THE S8ERVICE OF
PROCESS WITHIN THIS STATE, N.AMI!;% ‘;:.E%ENT UPON WHOM PRQCESS MAY BE
5 .

In compliance with the lews of Fiorda, the following 1s submittad:

First — That dasling to organize under the 'aws of the State of Florida with its pringipal
office, as indicated In e foregoing arlicles of Incorporafion, at Bradenton, Florida, the
corparation named in the said articles has named James E. Amerson, located at 851 17™ Sireet
Wast, Palmetio, Florlda, as s statutory registered ageat.

Having baen named the skatutary agent of said corpo
thiz certificate, {fiercby accept the sama and agrae to act IpJh)
with the provisians of Florida aw felstive 1o keeping the Adgisy

Jaines ¥, Afnerson
jatered Agent

gtion at the place designatsd in
capacity, and agree 1o comply
ed Office open. .

CATED this 15_day of May, 2005.

HO5000123711 3
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The date of adoption of the amendment(s) wag: May 16, 2005

Effective date if gpplicable: May 16, 2005
{no more than 90 days after amendment file date)

Adoption of Amendment(s) CHECK O

[0 The amendment(s) was (were) adopted by the members and the mumber of votes cast
for the amendment was sufficient for approval.

&1 There are 1.0 members or members entitled to vote on the amendment. The
emendment(s) was {were) adopted by the board of directors.

HO3000123711 3



