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ARTICLES OF INCORPORATION
OF ShELLLIARY OF STATE
DONALD ROSS VILLAGE CORE SHOPPING CENTER ASSOCIATIGM DA HASSEE, FLORIDA
{A CORPORATION NOT FOR PROFIT)

fncompliance with the F.3. 617, Florida Statutes {the “Act”), and for the purpose of fortning a corporation nof for profit,
Robert Lee Shapiro, P.A., as the icorporator does hereby acknowledge:

ARTICLE §
WAME OF CORPORATION

The name of the corparation is DONALD ROSS VILLAGE CORE SHOPPING CENTER ASSOCIATION, INC.
{"Association"),
ARTICLE ¥
PRINCIPAL OFFICE

The street address of the principal office of the Association is [ North Clemaris Streer, Suire 305, West Palm Beach,
Florida 33401.

ARTICLE IIL
REGISTERED OFFICE - REGISTERED AGENT

The sireet address of the Registered Office of the Assoelation is | North Clematis Streer, Sulte 305, West Palm Beach,
Florida 33401, The nama of the Registered Agent of the Association 1 Tom Hamilton,

ARTICLE [V
DEFINITIONS

The definitions in the Declaration of Fasements, Covenanis snd Resirlctions — Core Shopping Center Parcel
("Deslaration”) recorded, or {o be recorded, in the Public Records of Palm Beach County, Florida, are incorpotated
herein by referetice and made a part hercof.

ARTICLE Y
PURPOSE OF THE ASSOCIATION

The Association 1s formed to: (2) provide for ownership, operation, maintenance and presecvation of' the Common Area;
and (&) perform its duties as specified in the Declaration.

ARTICLE V1
NOT FOR FROFIT

The Assoctation is a not for profit Florida corporation and does not contemplate pecuniary gain 1o, or profit for, its
Menibers.

The Association shall make no distribution of itcorue to iis Members, Directors or officers.
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ARTICLE vii
POWERS OF THE ASSOCIATION

The Association shall, subject to the privileges, limitations and reservations set forth in the Declaration. have aif the
powers, privileges and duties as provided by the Act and applicable [aw as reasonably necessary 1o perfor und discharge
its obligations pursvant to the Declaration and operate and mainizin the Association and Cominon Area.

ARTICLE vl
MEETINGS

Unless otherwise waivad by the Clasy B Members, the Association shal) bave an annual meeling of Members. The
Assaciation may make provisions for regular and special meetings of Members, all as more particularly set forth in the
By-Laws.

ARTICLE IX
MEMBERSHIPS

The Association shall have twa () classes of Members as follows:

{a) Class A, Class & Members shall be each Oumer, Class A Membership shal! transfer from an Owner to
its successors and assigns upon the sale or other ransfer of 2 Parcel and the membership and other voling tights
appurtenant thereio shall rup with the land,

) Ciasy B. Donald Ross/Military, L.C., & Florida limited liabifity company (“DE™) is the Class B
Member. The Class B Membership shall ¢easc upon the first to occur of the following:

(i) the termination of the Declaration; or

£1)] ihiree (3) months after the Declatant no Jonger owns any Parce! in the Core Shopping Center
Parcel; or

(i) termination of the Class B Membership by delivery to the Scoretary of the Association of a
curtifloste exceuted by the Declarant stating that DR elects 1o terminate jts Class B Moembership.

Upon iermination of its Class B Membership, DR shall retain any voling righis it may have as a Cluss A Member,

ARTICLEX
VOTING RIGHTS

The Membets shall have the following voting rights:
{a} General. The Class A Members shiall have 2 cumulative total of 160 votes.
Class A Votes shall be allocated as fullaws:
(2 multiplying the number of Class A Vetes by
() a feaction, the numerator of which shall be the approved buildable square footage of the Bullding to

be construcied from time to time on sach Parcal, and the denominator of which shall be the approved buildable square Footuge
of all Buildings to be canstructed from time to time within the Core Shopping Center Parcel.
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To the extent that: () the Master Plan is legally amended changing the approved buildable square footages of any Bailding(s);
or {il} an owner buikds less than the approved pufldable square fostages of 3 Building(s) on its parce!, the aflocation of Class A
Votes shall be automatically amended accordingly.

The Class B Member shall have twe hundred (200} votes,

(3] Co-Ownership. When more than one Porson ownd an interest in any Parcel ("Co~-Owners™), all Co-
Owoers shall be Members, but only ane Co.Ouner shall be entitied to exerclse the voting rights allocated to that Parcel..
Al Co-QOwaers shall appeint one Co-Owner o cast the voling rights aliocated to thar Parcel, by writien desighation
provided to the Secretary of the Association, Fractional votes shall not be atiowed. Such vores shall be exercised 55 2
single vote or not at ail, Where no voting Co-Uwner is appointed, the Co-Owners shall not be entitled to vote until a

voiing Co-Owner is appointed.

HMotwithstanding the foregoing, the nor-veting Co-Owner(s) shall be fointly and severally responsibie
for alf of the obligations imposed in accordance with the Declaration and shall be entitled to all other bepelits of
ownership, All actions taken by the Association in reliance upon voting in accordance with the voting procedures
cstablished herein, or in the Bylaws, shall be binding on afl Members, Including Co-Cwriers, their successors and assigns.,

{c} Legal Entities, I 2 Member entitled to vote is 4 legal entity, such vote shall be cast by the President,
Manuging Member or any General Pariner, absent a contrary designation by a certificate signed by an apprapriste officer
or agent of the entity and filed with the Secretary of the Association,

{d) Resictions.  All voting tights shall ke subject to the restrictions and Jimitatiogs provided in the
Declavation, these Antleles and the Bylaws,

(e} Reguived Votes. Any action of the Association which requires a vote of the Members shalk: (F) priar to
the termination of all Class B Memberships, require a 66 2/3™ % majority vote of each class of votes: {ii} after the
istmination of all Class B Memberships: (i) if specified in the Declaration, the percentage set forth therein; or (if) i€ not
specifled in the Declaration, a majority vote of the Class A votas,

ARTICLE X1
BOARD OF DIRECTURS

All corporate powers shall be exercised by, or under the authority of, and the business and affuirs of the Association
managed under the direction of the Board of Directors (*Board™), subject to any dimitations set forth in these Articles,
By-Laws or Declaration.

The Board shall consist of two (2) Directors, After the terminetion of all Class B Membership, the number of Directats
on the Board may be increased as dotersnined by the Board,

Untillite termination of the Class B Memberships, the Class B Mewmbar shall have the sole and absoiute right to appoint
the Board and fill any vacancy in the Board caused by the resignation or failure to serve of 2 Director appoisted by itor

to remave and replace any Director appointed by it

Upon termination of the Class B Memberships, the Board shall be elected by the Class A Members,

Direclors need nat be Members of the Assogiation,

The clection, or appointment, s the case may be, of Directors shaii be held at the annual mecting, or, if’ waived,
appointed by written designation on an anmual basis, Appeinted Divectars shall serve until they are repilaced or fesign, as
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the case mzy be. Elected Directors shall be elected, or appeinted, as the case may be, for a term expiring on the date of
the next agnual meeting,

Tha Directors named In thase Arricles shall serve until the next election of appointment of Directors.

The names and addresses of the Mentbers of the first Board who shall hold office until their successors are elected and
have qualified, or until remeoved, are as follows:

NAME ADDRESS

Tom Hamilton One N, Clematis St., Ste. 305
West Palm Beach, FL 33401

Andrew Brock 1551 Forum Place, Ste, 100

West Palm Beach, FL 33401

ARTICLE XII
DISSOLUTION

fn the evenr of the dissolution of the Association other than Incident to a merger or consolidation, any Member may
patition the Circuit Court having jurisdiclion of the Judicial Clreuit of the State of Fiorida for the appoinimet of a
receiver (o manape the affairs of the dissolved Association and fulfill its pupose In the place and stead of the
Association, and to make such provisions as may be necessaty for the contintied management of the affairs of the
dissohved Association apd Rulfillment of its purpose.

ARTICLE X1l
DURATION

The Association shafl have petpetual existence,

ARTICLE X1V
AMENPMENTS

Amnsndments to these Articles shall be proposed and adopted it the following marmer:

(a) Proposal, Amendments to these Articles may be proposed by any Member, Prior to the Completion
Date, the approval of the Class B Member is required for any such amendments.

{1} Call for Meeting. Upon the adoptior: of 4 resolution by the Board proposing an amendment, the
Association shall thareupon call a special mesting of ihe Members, unless it s to be considered at an annual meeting.
The Sueretery shali give each Member written notice stating the purpose of ihe meeting, place, day and hour of the
meeting, and setting lorth the proposed amendment ot & summary of the chanpes io be cffected thersby. Notice shaii be
delivered tot less than fiftees (15) or more than sixty (60) days before the date of the meeting, either parsonally or by
first class mail, addressed to the Momber af the address as it appears on the books of the Associarien.

) Vote MNecossary. IFz vote of the Members is required, the proposed amendment shall be submittedio a
vole of the Membcers entitled to vote at a special or annual meeting of the Members. [n order for an amendment to
become effestive, it must be approved af a duly called meeting by ap affirmative vote of @ majority of the Board and the
required percentage of votes pursuant fo Article X(e}.
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{d By Written Statement. Motwithstanding the provistons of () above, if an amendment may be adopied
by the Board or Menibers, and the requlred number of the Board or Members eligible to vote sign a writien statement
manifesting their intention that an amendment be adopted, then the armendment shatl thercupon be adopted,

&) Filfing. Articles of Amendment contalning the approved amendment shall be executed by the
Association by its President or Vice Presideni and avested by its Secretary or Assistant Secretary, The Articles of
Amendment shall sot fortly

(i The name of the torporation.
(if) The amendment(s) 5o adopied.
iif) The daie of the adeption of the amendment.

Articles of Amendment shaf! be flled, together with the appropriate filing fees, within ten {10) days
after approval with the office of the Secretary of State of Florida for approval.

) Limitations. Notwithstanding anything in these Articles, the Bylaws or Declartion to the contravy:

)] prior to the termination of the Class B Memberskip, any action of dw Association, whick
materially and gdversefy affects the interest of a Declarant shall require the prior written conssnt of the Declarant(s)
inaterially affected thereby;

(ii) thers shall be no amendment to these Articles which shall in any manner conflicr with, reduce,
amend, affect or modify the terms, conditions, provisions, rights and obligations set forth in the Deciaration;

(i) there shall be no amendment to these Articles which shail abridpe, reduce, amend or modify
the righis of (¥} any Member andfor Declarant, without the prior writtent consent of such Member or Declarant, which
may be granicd ot denied in its sole discretion; and {Z) any Lender without the prior written consent of such Lender,

ARTICLE XV
INCORPORATORS

The name and address of the Incorporator of this corporation is Robert Lee Shapira, PLA., 24081 PGA Bivd,, Suite
272, Paim Beach Gardens, Florida 33414,

ARTICLE XVI
OFFICERS

Subject to the direction of the Board the affairs of the Association shall be admiaistered by the officers of the
Agsociation. The officers of the Association shall be elected by the Board of Directors at its lirst imeeting following the
annual meeting of the Members of the Association and shail serve at the pleasure of the Board of Directors, The By-
Laws may provide for the removal ftom office of officers, for filling vacancies and for the duties of the officers.

The Board shall elect 2 President, Secretary, Treasurer, and as many Vice-Presidents, Assistant Secretaries and Assistant
Treasurers as the Board shal] from time 1o time determine.

The namos and addresses of the Officers whe shall serve until their suceessors are clected by the Board are as ibllows:

President: Andrew Brack
1351 Forum Place, Ste. 100
West Palm Beach, FL. 33401
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Vice President: Tom Hemilton
One N, Clenatis 3¢, Ste. 305
West Palm Beach, FL 33401
Secretary: Tom Hamilton

Cme N. Cleraatis 5i., Ste, 305
West Palm Beach, FL 33401

Treasurer: Andrew Brock
1351 Forum Piace, Ste. 100
West Palm Beach, FL 33401

ARTICLE XVII
INDEMNIFICATION OF OFFICERS AND DIRECTORS

‘The Association shail and docs hereby indemnily and hold haraless avery Dicector and every Officer, their heirs,
exectitors and administrators, against all loss, cost and expanses ressonably incurred in connection with any action, suitor
proceading to which such Director or Qfficer may De made a party by reason of being or having been a Director or
Qffteer of the Assuciation, including reasonable counsel faes at all loveis of proceeding. This indemnification shall nat
apply to matters wherein the Directar or Officer shail be finally adjudged int stch action, suit qr proceeding to be liable
{ur or guiity of gross negligence or willful misconduct, The foregoing vights shall be in addition to, and not exclusive of,
ail other rights fo which such Director or Qfficers may be entitied.

ARTICLE XVIII
TRANSACTIONS [N WHICH DIRECTORS OR OFFICERS ARE INTERESTED

No coniract or transaction between the Association and one (1) 0t more of its Direcwars, Officers or Members, or betwsen
the Assoctation and any other corporation, partnership, association, or other organizafion in which one (1) or more ofits
Drirectors, Qfficers, of Members are officors or directors or otherwise interssted shall be invalid, void or voidable solely
for this reason, or solely because the Director, Officer or Member is present at, or participates in, mestings of the Board
or Contmittee thereol which authorized the contract or trausaction, or solely because said Officers’ or Direciors’ voles are
counted for such purpose. No Director, Officer or Member shall incur liability by reason of the fact that said Director,
Offleer or Mamber may be interested {n any such contract or transaction.

[nterested Directors, Officers or Members shall disclose the general nature of thelr interest and may be counted in
determining the presenice of a quorur at a meeting of the Board or of 2 Cammittes which suthorlzed the contract or
transaction.

IN WITNESS WHEREQF, for the purpose of forming this cerpotation under the Laws of the State of Florida, the
undersigned, being the Incorporator of this Association, has execured these Articles of Incorporation this 5y day of

. 2006,
Incorporator:
Robert Lee Shapire, PA.
DONALD ROUSSIARTICLES-Care $hopping Canter -cleen 5
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STATE OF RLORIDA 2
COUNTY OF PALM BEACH v

IHEREBY CERTIFY thaton this day, before me, ot officer duly anthorized in the State and County afistezaid
to teke acknowledgnenis, personelly appesred Robert Lec Shapiro, well kngwn ig e to be the President of Robert Lee
Shapino, P.A., under the laws of the State of Flovida executad the forepping insttument and that the seel effixed 1o the
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(Nomary Seal)

1 HEREBY ACCE®T THE DESIGNATION AS REGISTERED AGENT AS SET FORTH IN THESE ARTICLES OF

THCORPORATION,
Tom %nrailton ;
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