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ARTICLES OF INCORPORATION
FOR
WEST PARK INDUSTRIAL CENTER I1 ASSOCIATION, INC.
(= corporation not-for-profif)

The undersigned, acting as Incorporator(s) of a corporation pursuant to Chapter 720, Florida
Statutes, adopt(s) the following Articles of Incorporation:

ARTICIE L - NAME

The name of the corporation shall be West Park Industrial Center 11 Association, Inc. (the
“Association®),

ARTICLE I1. - DEFINITIONS

Bach term used herein, except as otherwise defined hexein, is defined in the Declaration of
Restrictions and Protective Covenants West Park Industrial Center Il (the “Declaration™) recorded,
or to be recorded, among the Public Records of St. Lucie County, Florida by SL Holding, LLC, &
Florida limited liability company (the “Developer”) and shall have the same mesning or definition
used berein as the meening or definition ascribed thereto in the Declaration,

ARTICLE 1L
PRINCIPAL PLA MAILING AD

The initial principal place of business and mailing address of the corporation shall be 1002
East Newport Center Drive, Suite 100, Deerfield Beach, Florida, 33442,

ARTT - PURP

The corporation is organized ag 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:

1. To promote the health, safety and social welfare of the Owners of Units, along with
their tenants, agents, and invitees, within that warchouse/office area referred to as West Park
Industrial Center II and describad in the Declaration.

- 3 To own and maintain, repair and replace the general and/or Common Area,
landscaping and other improvements in and/or benefiting the Properties for which the obligation to
maintain and repair has been delegated and accepted.

3 To control the specifications, architecture, design, appearance, elevation and location
of, and landscaping around, all buildings end improvements of any type, including walls, fences,
lighting facilities, anteninae, sewers, drains, disposal systems or other structures constructed, placed
on, or permitted to remain on the Properties, as well as the alteration, improvement, addition or
change thereto through the establishment of the ACB committee.

4, To operate without profit for the benefit of its Members.
5, To perform those fimetions reserved by the Assaciation in the Declaration.
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ARTICLE V, - GENERAL POWERS
The general powers that the Association shall have are as follows:

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

2. To promulgate and enforce rules, regulations, bylaws, covenants, restrictions and
agreements 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.

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
expendifures, and to authorize its Board of Directors, in its discretion, to enter Into agreements with
mortgage companies and other organizations for the collection of such assessments.

5. To pay taxes and other charges, if any, on or against the Common Area.
6. To have all express powers conferred upon the Asscciation by the Declaration.
7. To bave all powers conferred upon a corporation by Section 617, Florida Statutes

_and the laws of the State of Florida, except as prohibited herein, After Tumnover (as hereinafter
+ defined), the Common Ares cannot be mortgaged or conveyed withput the affirmative vote of at
" least sixty-soven (67%) percent of the total votes of the Association.

ARTICLF VI,
R OF ELECTION OF DIRECTORS
Directors shall be elected or appointed in accordance with the provisions of the Bylaws of

the Association.

ARTICLE VII. - MEMBERS
1. Bvery Owner of a Unit which is subject to Assessment shall be a Member of the

' Associafion except 88 otherwise provided herein, Membership shall be appurtenant 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 entitled to one vote for 100 square feet in each Class A Member’s
Unit. However, in the event that there is more than one (1) Owner of a Unit, the Owners of
gald Unit shall designate one (1) Owner to be the Member of the Asgociation.

Class B, The Class B Member(s) shall be the Developer. The Class B Member
ghell be entitled to the same number of votes held by all other Members of the Association
plus one; provided, however, that notwithstanding any provision to the contrary, the
Developer shall have the right to appoint the entire Board of Directors of the Association
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until six (6) months after 100% of the Units have been conveyed to Owners other than the
Developer, or at an earlier date at the sole discretion of the Developer. At such time, the
Developer shall call a mecting in eccordance with the provisions contained in the Bylaws
governing Special Meetings (as defined therein), to provide for the tumover of control of the
Board of Directors to the Owners (“Tumover”).

ARTICLE VIIL. - DIRECTORS

The Board of Directors of the Corporation shall be comprised of at least three (3) dircctors.
The initial members of the Developer-appointed Board of Directors and their street addresses are:

1. Edward Ellmen 1002 East Newport Center Drive
Suite 100
Deerfield Beach, FL 33442

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

3. Donald White 1002 Eest Newport Center Drive
- Suite 100
Dearfield Beach, FL 33442

As long as Developer shall have the right to appeint the entire 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 at the pleasure of the Developer, and may be
removed from office, and a successor Director may be appointed at any time by the Developer.
Following Tumover and the election of & replacemant Board of Directors by the Class A Members
of the Association, the term of office of the elected Director receiving the highest plurality 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 phurality 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, as many

Directors shall be clected and eppointed, as the case may be, as there are regular terms of office of

- Directors expiring at such time, and the term of the Director so alected or appointed at each anmual

electicn shall be for two (2) years expiring at the second anmual election following their election,
and thereafter until their successors arc duly elected and qualified, or until removed from office
with or without cause by the affirmative vote of a mejority of the Members which elected or
appointed them. Arny Director appointed by ths Class B Meémber shall serve at the pleastire 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 sucoessor director may be appointed, at any time by the Class B

Member
ARTICLE XX, - OYFICERS

The Officers of the Association shall be a President, 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 same 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 10 manage the affairs of the Association
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-until the first annual meeting of the Beard of Directors and until their successors are duly elected

and quelified are:
President - Edward Ellman
Sccretary/Treasurer Andrew Stallone
Vice President Andrew Stallone

ARTICLE x.

The street address of the Corporation’s initial registered office is 1002 East Newport Cemter
Drive, Suite 100, Deerfield Beach, Florida, 33442, and the name of the initial Registered Agent at
such address is Andrew Stallone.

ARTICLE XL, - INCORPORATOR
The name and street address of the Incorporator for these Articles of Incorporation is

Andrevw Stallone, 1002 East Newport Center Drive, Suite 100, Deerfield Beach, Florida, 33442,

ARTICLE XII. - CORPORATE EXISTENCE
The Association shall have perpetual existence.
ARTICLE XU, - BYLAWS
The Board of Directors shall adopt Bylaws consistent with these Articles.

\

ARIICLE XIY,
AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS

Amendment of these Articles requires the approval of at least sixty-seven (67%) percent of
the membership votes of the Association. Notwithstanding anything herein to the contrary, for so
IongasthnDeveloperhasthn ﬂghtmq:pointﬂlomﬁreBoardofDimctomoftheAmociaﬁnn, the

‘Developer or its successor or assign shall be permitted to unilaterally amend these Articles. For so

long as the Developer has the right to appoint the entire Board of Directors of the Association, no

: -mmdme!nofmcseAruclesmaybamademthomtheoonsenIofthe Developer or its successors or
-assigns, as Developer. For so long as Developer owng any portion of the Propertics, no amendment

ofthmeArtwlesslmllmakennychangeswh:chwouldmanywayaffectanyofthengl'lts.
priviloges, powers or options herein provided in favor of, or reserved o, the Developer, unless the

'Developer joins in the exocution of the amendment.

ARTICLE XV.
INDEMNIFICATION OF OFFICERS AND DIRECTORS

1. The Assoclation hereby indemnifics any Dircctor or Officer made & party or

- threatened to be made a party to any threatened, pending or completed action, suit or proceeding:

Fax Audit No.: 06000231904 3 4
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a. Whether civil, criminal, administrative or investigative, other than cne by or
in the right of the Associstion to procime & judgment in its favor, brought to :mposc a liability or
penalty on such person for any act alleged to have been committed by such person in his capacity of
Director or Officer of the Association, or in his capacity as a Director, Officer, employee or agent of
any other corporation, partnership, joint venture, trust or other enterprise which he served at the
request of the Association, against judgments, fines, amounts paid in settlement and reasonable
expenses, including attorneys® fees, actually and necessarily incurred as a result of such action, suit
or proceeding or any appeal therein, if such person acted in good faith in the reasonable belief that
such action was in the best interests of the Association, and in ctiminal actions or proceedings,
without reasonable ground for belief that such action was unlawful. The termination of any such
action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent shall not in itself create a presumption that any such Director or Officer
did not act In good faith in the reasonable belief that such action was in the best interesis of the
Association or that he had reasonable grounds for belief that such action was unlawful.

b. By or in the right of the Association to procure 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 or agent of any other corporation, partnership,
joint venture, trust or other enterprise which he served at the request of the Association, against the
reasonable ¢xpenses, including attorneys® fees, actually and necessarily incurred by him in
connsction with the defense or settlement of such action, or in connection with an appeal therein, if

" such person acted in good faith in the reasonable belief that such action was in the best interests of
“the Association. Such person shall not be entitled 1o indemnification in relation to matiers as to

which such person has been adjudged to have been guilty of negligence or misconduct in the

.performance of his duty to the Association unless and only to the extant that the court,

administrative agency, or investigative body before which such action, suit or proceeding is held

"ghall determine upon application that, despite the adjudication of liability but in view of all
_circumstances of the case, such person is fhirly and reasonably entitled to indemnification for such
.expenses which such tribunal shail deem proper.

2, The Board of Directors shall determine whether amounts for which a Director of

Officer seeks indemnification were properly incurred and whsther such Director or Officer acted in

good faith and in a manner he reasonably believed to be in the best interests of the Association, and
whether, with respect to any criminal action or proceeding, he had no reasonable ground for belief
that such action was unlawfl. 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

3. The foregoing rights of indemnification shall not be deemed to limit in any way the

_powers of the Association to indemnify under applicable law.

ARTICLE XVL
TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED

1. With the exception of Directors and Officers appointed by the Class B Members, any

finemcial or femilial interest of an Officer or Direcior in any contract or transaction between the

Association and one (1) or more of its Directors or Officers, or between the Aasociation and any
other corporation, partnership, association or other organization in which one (1) or more of its
Directors or Officers are directors or officers, or have a financial interest, shall be disclosed, and
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further shall be voldable solely for this reason, or solely because the Director or Officer 1a present at
or participates in the meeting of the Board or committee thercof which authorized the contract or
transaction or solely because his or their votes are counted for such purpose. ' No Director or Officer
of the Association shall incur liability by reason of the fact that he is or may be interested in any
such contract or transaction.

2. Interested Directors may be counted in determining the presence of a quorumn at a
meeting of the Board of Directors or of a committee which authorized the contract or transaction,
but must abstain from voting on the issue.

ARTICLE XVII, - DISSOLUT]ON

The Association may be dissolved if seventy-five (75%) percent of the votes cast at a duly
held meeting of the Members of the Association vote in favor of dissolution. Upon dissolution of
the Association, other than incident to a merger or consolidation, the assets of the Association shall
be dedicated to an appropriate public agency to be used for purposes similar to those for which this

- Association was created. In the event that such dedication is refused acceptance, such assets shall

be granted, conveyed end essigned to eny nonprofit corporation, association, trust or other
organization to be devoted to such similar purposes.

IN WITNESS WHEREQF, the undersigned Incorpo: has executed these Articles of
Incorporation this|q*" day of ngem_bm, 2006,

Andrew Stafldne
STATE OF FLORIDA

" COUNTY OF $F-1UCE Mo Beoen

The foregoing instrument was acknowledged before me this [4Y day of =
2006, by Andrew Stallone, who is personally known to me or who bas produced a Fl driver’s

license as identification.
' Serial Number: Nom” Public ZeAL%
Commission Expires: : Name:
shife,  Abbie Feldman
=$‘f§* c?mmmm #DD287041
o SR
"IN pgantic Boodiog Co, Ina
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REGISTERED AGENT

The undersigned hereby appmntmemt ag ered Agent of West Park Industrial
Center II Association, Inc. this dey of 2006. The street and mailing
address of the undersigned is 1002 East Newport Center Dnve. Suite 00 Deerfield Beach, Florida,
33442,

Andrewsmllm!e
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