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FOR
STAPLES BOYNTON BEAGH CONDOMINILUM ASSOCIATION, INC.

The undersigned intorporator, for ths purpose of forming a corporation not for profit pursuant to the laws of
ihe State of Florida, hereby adopts the following Articles of Incorporafian:
TICLE 1
NAME

The name of the corporation shall be STAPLES BOYNTON BEAGH CONDOMINIUM ASSOCIATION, INC.
For convenience, the corporation shall be refered to in this insfrument as the "Association”, these Articles of

Incorporation as the "Articles”, and the By-Laws of the Assoclation as the "By-Laws",

QOFFICE

The principal office and mafling address of the Agsociation shall be at 500 Staples Drive, Framingham, Ma

01702, Attertion; Property Administrator, Reference: Boynton Beach, Florida, ot at such other place as may be
subsequently designated by the Board of Directors. Al books and records of the Assogiation shall be kept at its

principal office.

ARTICIE 3
PURPOSE

The objects and purposes of the Association are those objects and purposes as are authorized by the

Declaration of Staples Boynion Beach Condominiurn recordad (or to be recorded) in the Public Records of Palm

Beach County, Florida, as hereafler amended and/or supplemented from fime to time (the “Declaration”). The further
objects and purposes of the Assogiation are to preserve the values and amenities in the Condominium Praperty (as
defined in the Declaration) and to maintain the Common Elements thereaf for the benefit of the Members of the

Assaciation. The Assosiation is organized not for profit and no part of the net eamnings, if any, shall inure to the
benefit of any Member or individual person, fim or corporation
4

ARTICLE 4
DEFINITIONS

The terms used in these Artlcles shall have the same definitions and meanings as those set forth in the
Declaration, unless herein provided to the confrary, or unless the context otherwise requires.

ARTICLES
POWERS

The powers of the Assoclation shall inclutle and be govemed by the following:

Genergl. The Association shall have all of the common-law and statutory powers of a corporation

5.1
not for profit under the Laws of Florida, except as expressly iimited or restricted by the terms of

these Articles, the Declaration or the By-Laws.
HO050000695543
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52 Enumeration. The Association shajl have all of the common law and stafutory powers of a
corporation not for profit which ara not in conflict with the terms of these Arficles and fhe
Declaration above identified. The Association shall also have all of the powers necessary fo
implement the purposes of the Asscciation az set forth In the Declaration and to provide for the

general health and welfare of its membership, inciuding, without limitation, the following:

{a) th accordance with the provisions of the Declaration, to make and collect Assessments
and other charges agamst Unit Owners (whether or ot such sums are due and payable
fo the Association), end to use the proceeds thereof in the exerdse of it powers and
dufies,

(b) To buy, accept, own, operate, lease, sefl, trade and mortgage both real and personal
property in zccordance with the provisions of the Declaration,

%) To maintain, repair, replace, reconstruct, add to and operate the Condominium Property
and other property acquired or leased by the Association In accordance with the
Declaration.

{0 To purchase Insurance upon %uch porfions of the Condontinium Property as may be
required by the Declaration, and insurance for the profection of the Association, its
viticers, directors and Uhit Owners in accordance with the Declaration.

{e) To make and amend reasonabie rules and regulations for the maintenante, conservation
and yse of the Condominium Property and for the health, comior, safety and welfare of
the Unit Owners in accordance with the Declaration.

Toenforce by lagal means the provisions of any appiicable laws, the Declaration, these
Articles, the By-Laws, and the rules and regulations for the use of the Condominium

Froparty

53 Asaocletigh Propedy. All funds and the fitle to all properties acquired by the Assoniation end their
proceeds shall be held for the benefit and usa of the Unit Ownars in accordance with the provisions
of the Declaration, these Articles and the By-Laws.

54 Distribution ¢f Incomg: Dissglufion. The Assaciation shall not pay a dividend to #s Members and
shall make no distribution of income 1o its Members, directors or officers, and upon dissolution, all
gosets of the Association shall be transferred only to ancther non-profit comporation or a public

agency.
ARTICLE € -
MEMEERS
8.1 Membership. Each Unit Owner shall be a Member of the Association, provided that any such

person or eniity whe holds an ownership inferest marely as secunty for the performance of an
cbligation shall not be a Member.

6.2 Assignment. The share of a Member in the funds and asssts of the Associstion cannot be
assigned, hypothecated or ransferred in any manner except as an appurlenance 1o the Untt for
which that share is held.

Articles
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8.3 Vating. Except as set forth in the Declaratior, on ail matters upon which Members shall be antitled
to vote, each Unit Owner shall.be entitied to cast votes equal in amount to their Parcentage Shara.
All yotes shall ba exercised orcast in the manner provided by the Declaration and By-Laws.

64 Meelings. The By-Laws shail provide for an annual meeting of Members, and may make provision
for regular and special mestings of Membars other than the annyal meeting.

ARTICLE 7
T EXIST

The Association shall have perpetual existencs,

ARTIGLE 8
NGO 0

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

NARE ADDRESS

Andrew L. Mcintosh

DLA Piper Rudnigk Gray Cary USLLP
101 East Kennedy Boulevard, Suite 2000
Tampa, Florida 33602

ARTI
QFFICERS

The affairs of the Associaticn shall ba administered by the officers halding the coffices designated in the By-
Laws. The officers shall be elected by the Board of Directors of the Association at its first meeting following the
annual fieeting of the Members of the Association and shall serve at the pleasure of the Board of Ditectors. Any
person may hold one {1} or more effices, excepting that the same person shall not hold the office of President and
Vice President and the same person shall not hold the office of Prasident and Secretary. The By-Laws may provide
for the removal from office of officers, for filling vacancies and for the dulies end qualifications of the officers, The
names and addresses of the officers who shall serve untll their suscessors are designated by the Board of Directors

are as follows:
OFFICE NAME ADDRESS
President Bemard |. Schachter 500 Staples Drive
Framingham, MA 01702
Vice-President, Larry Belcaster 500 Staples Drive
Secretary and Framingham, MA 01702
Treasurer
Articles
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ARTICLE 10
RIREGTORS
Number and Qualifigation. The property, business and affairs of the Asscciation shall be managed

by a board consisting of six (6) directors as provided by the By-Laws. Dimsciors need not be
Members of the Association,

Duties and Powers. All of the duties and powers of the Association existing under the Declaration,
these Articles and the By-Laws shail be exercised axclusively by the Board of Direclors, its agents,
confractors or employees, subject only to approval by Unit Owners when such approval is
specifically required. In the event of a deadipck between the Directors, any Member may elect, in
writing, to submit the dispute to be resolved pursuant to the Dispute Resclution Plan set forth in
Section 14.2 of the Declaration and such resolution shall be binding upon the Members and the
Directors, who shall immediately comply with the decision rendered.

Election; Remgval. The Quner of the Retail Shop Unit shall be entited to appeint One (1)
membars to the Board, the Owrier of the Staples Units ahall be entitled fo appoint four (4) members
to the Board, and similarly, the Owner of tha Outparcel Unit shall be entitfed to appoint one (1)
member to the Board. Directors may be removed only by the Unit Owner that appointed the
Director and vacancies on the Board of Directors shall be filed by the appointment of another
Director by the Unit Owner who originally appointed the Director being replaced.

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

B13 229 1447 F.05

NAME ADDRESS

Bemand I. Schachter 500 Staples Drive
Framingham, MA C1702
Larry Belcaster 500 Staples Drive
Framingham, MA 1702
Paul Van Camp 500 Staples Drive
Framinghsan, MA 01702
Louise Corrigan 500 Staples Drive
Framingham, MA 01702
Theadore Frumkin 50¢ Stapies Drive
Framingham, MA 01702
John Barton 500 Staples Drive
Framingbam, MA 01702
105  Standards. A Director shail discharge his dufies as a director, including any duties 8s a memper of

a Committee: in good faith; with the care an ordinary prudent person in a fike pesition would
exereise ungder similar circumstances; and in 2 manner reasonably believed fo be in the best
interests of the Association. Unless a Diractor has knowledge concerning a matter in guestion that
mekes reliance unwarranted, a Director, in discharging his duties, may rely on information,
Articles
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opinions, reports or statements, including financlal statements and other dats, if prepared or
presented by: one ar more officers or emplayees of the Association whom the Director reasonably
believes to ba reasonable and competent in the manners presented; fagal counsel, public
ascountants or ather persons as to matters the Director reasonably believes are within the persons'
professional or expert competence; or a Committee of which the Director is not a member if the
Ditector reasonably beligves the Gommittee merits confidence. A Diractor 15 not liable for any
action taken @s a director, or any failure to take action, if he performed the duties of hls office in
compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

Indemnitees. The Association shall indemnify any person who was or is a party to ahy proceeding
{other than an action by, or in the right of, the Association) by reason of the fact that he [s or was 2
Director, officar, employes or agent (each, an “lndemnitee”) of the Association, against lability
incurred in connestion with such proceeding, including any appeal thereof, if he acted in good faith
and in a manner he reasonably believed to be In, or not opposed fo, the best interests of the
Associgtion and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawfl. The {erminafion of any proceeding by judgment, order,
setement, or convicion or upon a plea of polo confendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith and in a manner which he reasonably
believed to be in, or not opposed to, the best interests of the Association or, with respect to any
criminal action or proceeding, had reasonabla cause o believe that his conduct was unfawful.

Indemnification. The Association shall indernnify any petson, who was or is a party to any
proceeding by or in the right of the Association to procure & judgment in its favor by reasen of the
fact that he is or was a Dirsclor, officer, emplayee, or agent of the Association against expenses
and amounis paid 1n setliement not exceeding, in the judgment of the Board of Directors, the
estimated expense of liigating the proceeding to conclusion, actually and measonably incurred in
connection with the defense o setfiement of such proceeding, inciuding any appeal thereof. Such
indemnification shall be authoiized if such person acted in goed faith and in a manner hie
reasonably helieved o be in, o nof opposed to, the best iterests of the Association, except that
no indemnification ghall be made under this subsection in respect of any claim, issue, or matter as
to which such person shal have been adjudged 1o be liable unless, and only 1o the extent that, the
court in which such proceeding was brought, or any other court of competent jurisdiction, shall
determine upon application that, despite the adjudication of Rabifity but in view of all circumstances
of the case, such person is fairly and reasonably enliled to indemnity for such expenses which
such gourt shall deam proper,

Indemnification for Expenses. Ta the extent that a Director, officer, employee, or agent of the
Association has been successful on the merits or otherwise in defense of any procesding referred
to in subsection 11.2 or 11.2, or in defense of any claim, issue, or matter therein, he shalf be
indemnified against expenses acfually and reasenably incurred by him in connection therewth.

Determipation of Applicability. Any indemnification under subsection 11.2 or subsection 11.2,
unless pursuant to 2 determination by a court, shall be mada by the Association anly as authorized
in the speciiic case upon a determination that indemnification of the Director, officer, employee, or
agent is proper under the circumstances because he has met the applicable standard of conduct
Articles
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sat forth in subsection 11.2 or subsection 11.2. Such determination shall be mada by & unanimous
vote of the Board of Direclors, excluding any Directors who were parties 1o such proceeding or by a
unanimous vote of the Members of the Association (excluding any Members who were parties o
such proceading).

11.5  Defermipation Regarding Expensss.  Evaluation of the teasonableness of expenses and
autharizaffon of indemntfication shall b2 made in the same manner as the determination that

indemnification is permissible.

116  Advancing Expenses. Expenses incurred by an officer or Director in defending a civil or criminal
praceeding may be paid by the Association in advance of the final disposition of such proceeding
Upon receipt of an undertaking by or on bahalf of such Director or officer to repay such amount if
he is ulimately found not to be entitled to indemnification by the Association pursuant fo this
section, Expenses incurred by other employees and agents may be paid in advance upon such
terms or conditions that the Board of Directors deem appropriate.

117  Exclusivity: Exclusions. The indemnification and advancement of expenses provided pursuant o
this section are not exclusive, and the Association may make any gther or further indemnification or
advancement of expenses of any of ite Directors, officers, employees, or agents, under any bylaw,
agreement, vote of disinterested shareholders or disinterested Directors, of otherwise, bath as lo
action in his official capacity and as to acfion in another capactly while holding such office,
However, indamnification or advansement of expenses shall not be made io or on bshalf of any
Director, officer, employse, or agent if a judgment or other final adjudication establishes that his
actions, or omissians fo act, were material to the cause of action so adjudicated and constituta:

{a) A violation of the criminal law, unless the DClrector, officer, employee, or agent had
reasonable cause fo believe his conduct was lawful or had no reaschable cause 1o
beligve his sonduct was unlawful;

{b) A transaction from which the Director, officer, smployee, or agent defived an improper
persanal benefit; ar

(© Williul miscenduct or a gonscious disregard for the best interests of tha Association.

11.6  Confinying Effect. Indemnification and ativancement of expensss as pravided In this section shall
confinue as, unless otherwise provided when authorized or ratified, to a person who has ceased to
be a Director, officer, employee, or agent and shall inure o the benefit of the hairs, executors, and
administrators of such a person, unless otherwise provided when authorized or rafffied.

118  Application to Gourt. Notwithstanding the failure of the Association to provide indemnification, and
despite any conirary detemination of the Board or of the Members in the specific case, a Director,
officer, employea, or agent of the Association whao is or was a parly fo a proceeding may apply for
indemnificaion or advancement of expanses, or both, {o the court conducting the proceading, to
the circuit court, or to another court of competent jurisdiction. On receipt of an application, the
cout, after giving any notice that it considers necessary, may order indsmnification and
advancement of expensaes, including expenses incurred In seeking court-ordered indemnification or
advancement of expenses, if it datermines that.

Articles

~Staples/Boynton Beach
TAMPDOCS:472470.v1 |3/21/05 HO50000695543



MAR-21-2805 13:08 DLAPRGC US WP B13 229 1447 P.2s

HO50000695543

) The Director, officer, employee, or agent is entitled to mandatory indemnification under

subsection 11.3, in which case the court shall also order the Association to pay the

Director reasonable expenses incured in abtaihing court-ordered indemnification or
advancement of expenses;

{+)] The Director, officer, employee, or agent Is entitied to indemnification or advancement of
expanses, of both, by virtue of the exergise by the Association of fis power pursyant to
subsection 11.7; or :

{c) The Director, officer, employee, or agent is faify and remsonably entiled to
indemnification or advancement of expenses, or both, in view of all the relevan!
circumstances, regardless of whather such person met the standard of canduct sef forth
i subsection 11,1, stbsection 11.2, or subsection 11.7 unless {a} a court of competent
jutisdiction datermines, after all available appeals have been exhausted or not pursued by
the proposed indemnitee, that he did not act in goed faith or acted in & manner he should
have reasonably belleved fo be notin, or opposed to, the best interest of tha Assoclation,
and, with respact to any eriminal astion or proceeding, that he had reasonable cause to
beligve his conduct was unlawful, and {b) such court further specifically determines that
indemnification should be denigd, The termination of any proceeding by judgment, order,
settlerment, conviction or upoh a plea of nelp contenders or its equivalent shall not, of
itsalf, create a presumption that the person did not act in good faith or did act in 2 manner
which he should have reasonably believed to be not In, or opposed to, the best interest of
the Association, and, with respect fo eny criminal aetion or proceeding, that he had
reascnapie cause 1o believa that his conduct was unlawiul.

11.1¢  Definifions. For purposes of fhis Article 11, the term “expenses” shall be deemed fo include
atiorneys’ fees, including those for any appeals; the ferm “liabiiity” shali be deemed to include
ohligations 1o pay a judgment, setffement, penalty, fine, and expenses actuafly and reasonably
incurred with respect to a procesding; the term “proceeding™ shall be deemed to include any
threatened, pending, or completed action, suit, or othet type of procgeding, whether givil, ctiminal,
administrafive or investigative, and whether formal or informal; and the term “agent® shall be
deemed to incluwde 2 voluntesr; the term “sendng at the request of the Associstion” shall be
deemed to inciude any service as a Direclor, officer, employee or agent of the Association that
imposes duties on such persons.

111 Amengment. Anything to the contrary herein notwithstanding, wo amendment to the provisions of
this Article 11 shall be applicable as to any Member eligible for indemnifization hereunder who has
not given his priar written consent to such amendment,

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Divectors and may be altered,
amended or rescinded in the manner pravided in the By-Laws and the Declaration,

Articles
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ARTICLE 13
AMENDMENTS

Amendments to these Articles shall ba proposed end adopted in the following manner:

13.1  Nofice. Notice of a proposed -amendment shall be included in the notice of any meeting at which
the proposed amendment is o be considered and shall be otherwise given in the time and manner
provided in Chapter 617, Fiorida Statutes, Such netice shall contain the proposed amendment ora
summary of the changes 1o be affected thereby.

13.2  Adoption. Amendments shall be proposed and adopted in the manner provided in Chapter 617,
Florida Statutes.

13.3  Limitation. No amendment shall make any changes in the qualifications for membership, nor in the
voting righls or property rights of Members, nor any changes m Sections 5.3 or 5.4, nor in any
manner create an adverse affect on any Member {unless consented to by such Member and if
applicable the Morfgagees of such Membar) without the approval In writing bf gll Membets and the
joinder of all record owners of morfgages upon Units. No amendment shall be made that is in
conflict with the Declaration or the By-Laws. No amendment fo this paragraph 13.2 or in viglation
of this paragraph 13.3 shali be effective.

134  Recording. A copy of each amendment shall be filed with the Secretary of Stafe pursuant to the
provisions of applicable Floiida law, and & copy certified by the Secretary of State shall be
recorded in the public records of Palm Beach County, Florida with an identification on the first page
thereof of the book and page of sald public records whers the Declaration was recorded which
conteins, as an exhibit, the initial recording of thess Articles.

ARTICLE 14
iNITIAL REGISTE FFICE:
D F REGIST

The intial registered office of this corporation shall be at 101 East Kennedy Boulevard, Suite 2000, Tampa, Florida
33802, with the privilege of having its office and branch offices at other places within or mthout the State of Florida
The initia! reglstered agent at that address shall be Andrew L. Mcintosh.

IN WITNESS WHEREOF, the Incorporator has affixed his or her signature this 18th day of March, 2005,

2o, L 72

Andrew L. Mcintosh, Incorporator

Articles
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN

THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED,
In compliance with the laws of Florida, the following is submitted:
That deslring to organize under the laws of the State of Florida with its principal office, as indicated in the
foregoing articles of incorporetion, In the County of Palm Beach, State of Florida, the Association namad In the said
articles has named Andrew L. McIntosh, located at 101 East Kennedy Boulevard, Suite 2000, Tampa, Florida 33602,

as its statutory registered agent.
familiar with the obligations of that position, and hereby accept the same and agree to act in this capacity, and

agree to comply with the provisions of Flotida law relative to keeping the registered cffice open.

Andrew L. Mcintosh, Registared Agent
DATED this 18th day of March, 2005,

Having heen named the statutory agent of said Association at the place designated in this certificate, | am
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