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July 2, 2007
FLORIDA DEPARTMENT OF STATE

SCOTT, HARRIS, BRYAN, ET. AL. Dyvision of Carporations

/

SUBJECT: ROTAL INDUSTRIAL PARK OWNERS' ASSOCIATION, INC.
REF: WO7000031112

We received your electronically transmitted document. Howevar, the
document has not been filed. Plense make the following corrections and
refax the complate document, Iincluding the electronic filing cover sheet.

You must list at least one incorporator with a completa business street
address.

If you have any further questione soncerning your dooument, please call
(850) 245-6973.

Claretha Golden FAX Aud. #: BEO700D169729

Document Specialist Letter Number: 707A00042631
New Filing Section

P.O BOX 6327 — Tallahassee, Flonda 32314
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ARTICLES OF INCORPORATION
OF
ROYAL INDUSTRIAL PARK OWNERS' ASSOCIATION. INC.,a Florida not-for-profit
corporation

ARTICLE | —
NAME s
— o

L

| :piHe - r i
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The name of the corporation is ROYAL INDUSTRIAL PARK OWN

ASSOGIATION. INC., {the "Assoclation™), These Articles of Incorporation shall be ref‘e“’murgd
to as the "Articles", and the By-Laws of the Association as the "By-Laws". -
-
ARTICLE 2 M
PRINCIPAL OFFICE 2=

Cirs

The principal office and mailing address of the Association shall be at 7240 7 Piace

North, West Palm Beach, FL 33411, or at such cther place as may be subsequently
designated by the Board of Directors. All books and records of the Assoclation shall be kept
at its principal office or at such other place as may be designated by the Board of Directors.

ARTICLE 3
DEFINITIONS

Unless otherwise provided hersin to the contrary, all terms and words utilized in
these Aricles shall be as defined In that certain Declaration of Covenants, Restrictions and
Easements of Royal Industrial Park (said declaration as may be amended from time to time
is hereinafter referred to as the "Declaration”), recorded or to be recorded in the Public
Records of Okeachobee County, Florida.

ARTICLE 4
PURPOSE AND POWERS OF THE ASSOCGCIATION

41 This Assoclation does not contemplate pecuniary gain or profit to the
Members thereof, and the specific purposes for which it is formed are to provide for
maintenance, preservation and architectural control of the Properties {(including, without
limitation, the Common Areas) as more particularly described in the Declaration and to
promote the health, safety and welfare of the Owners of the Properties and any addltions
thereto as may hereafter be brought within the jurisdiction of the Association.

42 The powers oflhe Association shall be subject to and shall be exercised in
accordance withthe provisions of these Articles and of the Declaration and the By-Laws,
The Association shall have all of the powers and duties permifted by law, except as limited
by these Arlicles, the By-Laws and the Declaration, and all of the powers and duties
reasonably necessary to operate the Association, including, but not limited to, the power
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to:

{a) exercise all of the powers and privileges and to perform all of the duties and
obligations of the Association as set forth in the Declaration;

(b) fix, levy, collect and enforce payment by any lawful means, all charges or
assessments pursuant to the terms of the Declaration; to pay all expenses in
connectlon therewith and the office and other expenses incident to the conduct of
the husiness of the Association, including all llcenses, taxes or governmental
charges levied or imposed against the property of the Association;

(c} enforce applicable provisions of the Declaration, By-Laws and rules and
regulations of the Assaciation; contract for and pay all expenses in connection with
the ownership. maintenance, repair, insuring any improvement of the Common
Areas; to employ personnel reasanably necessary forthe administration and control
ofthe Common Areas and for architectural control of Royal Industrial Park, including
lawyers and accountants where appropriate, provided that the Declarant shall not
be liable for any Assessments which relate in any way to professional or other fees
and expenses incurred inconnection with any claims or the Investigations thereof
against the Declarant.

(d) acquire (by gift, purchase or otherwise), own, hold, improve, build upon, operate,
maintain, convey, sell, lease, transfer, dedicate for public use or otherwlse dispose
of real or personal property in connection with the affairs of the Association;

(e) borrow money, mortgage, pledge, grant a deed in trusi, or hypothecate any or
all of its real or personai property as security for money borrowed or dabts incurred,
subject to any limitations in the Declaratian or By-Laws;

{f) pasticipate in mergers and copsoiidations with other nat for profit corporations
organized for the same purposes or annex additional real property and Common
Areas, provided that any such merger, consolidation or annexation shall have the
approval of the Declarant so fong as the Declarant and/or any of its subsidiaries or
affiliates own any portion of the Properties and thereafter by two-thirds (2/3) of the
Members represented at a meeting in person or by proxy at which a quorum has
been attained;

{g) have and exercise any and all powers, rights and privileges which a not for profit
corporation organized under the laws of the Stale of Florida may by law now or
heraafter have or exercise;

(h) exacute all documents or consents on behalf of all the Members (and their
mortgagees) required by all govemmental and/or quasi-governmental agencies in
connection with land use and development matters (including, without limitation,
plats, waivers of plat, unities of title, covenants in lieu thereof, rezoning, etc.), and
in that regard, each Member, by acceptance of the deed to such Member's Parcel,
appoints and designates the Board of Directors of the Assotiation as such Member's
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agent and altomey-in-fact to execute any and all such documents or consents; and

(i) operate any surface water management system and discharge facility serving the
Properties and to operate and maintain commen property, specifically Including the
Surface Water Management System as permitted by the South Florida Water
Management District Permit No, 47-00717-P (as may be modified from time to time),
including all lakes, retenlion areas, detention areas, water management areas,
ditches, culverts, structures and related appurtenances.

4.3 Al funds and the title to all properties acquired by the Association and their
proceeds shall be held for the benefit and use of the Members in accordance with the
provisions of the Declaration, these Articles and the By-Laws. '

ARTICLE 5
MEMBERSHIP

The Declarant and every Owner shall be a Member of the Association. The
faregoing is not intended to include persons or entities who hold an interest marely as
security for the performance of an obligation. Membership shall be appurtenantto and may
not he separated from ownership of any portion of the Properties which is subject to
assessment by the Association.

ARTICLE 6
VOTING RIGHTS

6.1  The voting rights of Members shall be as follows:

(@) The Owners of Lots 1, 2, 3, 6, 7 and 8 established by the Plat of the
Properties will each have one (1) vote.

(b) The Owner of Lot 4 established by the Piat of the Properties will have
two (2) votes.

(¢} The Owner of Lot 5 established by the Plat of the Properties will have
seventeen (17) votes.

(d) For so long as the Declarant and/or any of its subsidiaries or affillates
own any portion of the Properties, the Declarant shall have the right in its
sole discretion to modify the voting allocations set forth In this Sectlon 7 and
to set forth such modified allocations in a Supplemental Declaration and an
Amendment to these Articles,

6.2 Exercise of Votes. All votes shall he exercised or cast in the manner provided
in the By-laws.

6.3 Co-Owners. In the event there is more than one (1) Owner of fee simple
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interest of record of any Parcel ("Co-owners"), the vote(s) to which such Parcel is entitled
shall be exercised, If at all, as a unified vote of that Parcel. All Co-owners shall name a
voting representative (the "Voting Member") in a voting certificate signed by all Co-owners
of such Parcel, or if appropriate, signed by the property designated officers, partners or
principals of the respective legal entity {the 'Voting Certificate") and.shall file such Voting
Certificate with the Secretary of the Association prior to the meeting at which the vote(s)
Is to be exercised. In the event the Voting Certificate is not properly filed or if such
designation revoked by the fillng of a statement with the Secretary of the Association by
any Co-owner which evidences such intent, the vote(s) associated with such Parcel may
not be exercised until such time as a new Voting Certificate is properly filed with he
Secretary of the Association pursuant hereto. The Association must receive the written
termination of the Voting Certificate prior to the meeting at which the vote wili be exercised
by the Vating Member or it shall be conclusively presumed that the Voting Memberis acting
with the consent of the Co-owners. Notwithstanding the foregoing, all Co-owners shall be
members of the Association and may atiend any meeting of the Association. Any lawful
action taken by the Association in accordance with the voting rights set forth in this
Declaration shall be binding on all Owners, their successors and assigns.

6.4 Amendments by Daclarant. So long as the Declarant and/or its subslidiaries
or affiliates owns any partion of the Properties, the Declarant may exercise the right to
amend the Declaration, the Articles and Bylaws to provide for additional types of members
with such numberof votes and rights as the Declarant may in its sole reasonable discretion
determine.

ARTICLE 7
BOARD OF DIRECTORS

7.1  Number and Qualification. The property, business and affairs of the
Assaciation shall bemanaged by a board consisting of the number of Directors determinad
in the manner provided by the By-Laws, but which shall consist of not [ess than three (3)
Directors.

7.2  Dutles and Powers. All of the duties and powers of the Association existing
underthe Daclaration, these Articles and the By-Laws shall be exercised exclusively by the
Board of Directors, its agents, contractors or employees, subject only to approval by the
Members when such approval is epecifically required,

7.3 Election; Removal. Directors of the Association shall be elected atthe annual
meeting of the members in the manner, for the term and subject to the qualifications set
forth in the By-Laws. Directors may be removed and vacancies on the Board of Directors
shall be filled in the manner provided by the By-taws. Notwithstanding the foregoing
provisions of this Section 7.3, Directors to be appointed by the Declarant may be appointed
by written designation of the Declarant. Such director(s) may only be removed by the
Declarant.

7.4  Current Directors. The names and addresses of the current members of the
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Board of Directors who shall hold office until their successors are elected and have taken
office, as provided in the By-Laws, are as follows:

Wallace D. Sanger
7240 7" Place North
Wast Palm Beach, FL 33411

Kenneth A. Treadwell
7240 7™ Place North
Woaest Palm Beach, FL 33411

Eric D. Engstrom
7240 7" Place North
Wast Palm Beach, FL 33411

7.5 Standards. Unless a Director has knowledge concerning a matter in question
that makes reliance unwarranted, a Director, in discharging his duties, may rely an
Information, opinions, reports or statements, including financial statements and other data,
if prepared or presented by: one or more officers or employees of the Association whom
the Director reasonably believes to be reasonable and competent in the matters presented;
legal counsel, public accountants or other persons as to matters the Director reasonabiy
believes are within the persons' professional or expert competence; or a Committee if the
Director reasonably believes the Committee merits confidence. A Director is not liable for
any action taken as a Director, or any failure to lake action, if he performed the duties of
his office in compliance with the foregoing standards.

ARTICLE 8
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Assoclation at its first meeting following the annual meeting of the members of the
Association and shall serve at the pleasure of the Board of Directors. The By-Laws may
provide for the removal from office of officers, for filling vacancies and for the duties and
qualifications of the officers.

ARTICLE 9
DISSOLUTION

The Association may be dissolved with the approval of two-thirds (2/3) of the votes
of the Members represented at a meeting in person or by proxy at which a quorum has
been attained. Upon dissolution of the Association, other than incident to a merger or
consolidation, the assets of the Association (including, without limitation, the surface water
management system) shall be dedicated or conveyed to an appropriate public agency to
be used for purposes similar to those for which this Association was created. In the event
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that such dedication or conveyance is refused, such assets shall be granted, conveyed and
assigned to any not for profit corporation, association, trust or other organization devoted
to such simlilar purposes.

ARTICLE 10
DURATION

The Association shall exist perpetually.

ARTICLE 11
AMENDMENTS

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

11.1  Notice. Notice of a proposed amendment shall be Included in the notice of
any meeting at which the proposed amendment is to be considered and shall be otherwise
given in the time and manner provided in Chapter 617, Florida Statutes. Such natice shall
contain the proposed amendment or a summary of the changes to be affected thereby.

11.2 For so long as the Declarant and/or any of its subsidiarles or afflliates owns
any portion of the Properties, all amendments or modifications shall only be made by the
Declarant without the requirement of the consent of the Association or any sub-association
or the consent of any of the Owners so long as such amendments or modifications do not
materially and adversely impair the general plan of development of Royal Industrial Park;
provided, however, the Association and any Sub-assoclation shall, forthwith upon request
of the Declarant, join in any such amendments or modifications and execute such
instruments {o evidence such joinder and consent as the Declarant shall, from time to fime,
request.

11.3 Whenthe Declarant and/or any of its subsidiaries or affiliates no longer owns
any portion of the Properties, these Articles may he amended by the affirmative vote of the
Members having not less than two thirds (2/3) of the votes,

11.4  Amendments for correction of scrivener's errors or other nonmaterial
changes may be made by the Declarant alone without the consent of Members.

11.5 No amendment shall be permitted which changes the rights, privileges and
obligations of the Declarant or any subsidiary and/or affiliate of the Declarant, respectively,
without the prior written consent of whichaver of them is affected.

11.6 Nothing contained herein shall affect the right of the Declarant o make
whatever amendments or Supplemental Declarations are otherwise expressly permitted
hereby without the consent or approval of any Owner or Mortgages.
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11.7 Any proposed amendment to the Articles which would affect the Surface
Water Management System (including environmental conservation areas and the water
management portions of the General Common Area) shall be submitted to those
govemmental permitting agencies having jurisdictlon over the Properties for a
determination of whether the proposed amendment necessitates a modification of any
previously issued Permit then in effect.

11.8 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 cerified by the
Secretary of State shall be recorded in the public records of Okeechobee County, Florida
with a specific reference to the book and page of the Public Records where the Declaration
was recorded which contained, as an exhibit, the initial recording of these Articles.

ARTICLE 12
BYLAWS

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

ARTICLE 13
INDEMNIFICATION

13,1 Indemnitees. The Association shall indemnify any person who was or is a
party in any proceeding (other than art action by the Association) by reason of the fact that
he is or was a Director, officer, committee member, employer or agent (each, an
"Indemnitee”) of the Association against liability incurred in connection 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 to, the best interests of the Association and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his
conduct was unjawful. The terminatlon of any proceeding by judgment, order, sattlement,
or conviction or upon a plea of nolo contendere 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.

13.2 Indemnification. The Association shall indemnify any person who was or is
a party to any proceeding by the Association to procure a Judgment in its favor by reason
of the fact that he is or was a Director, officer, committee member, employee, or agent of
the Association against expenses and amounts paid in settlement not exceeding, in the
judgment of the Board of Directors, the estimated expense of litigating the proceeding to
conclusion, actually and reasonably incurred in connection with the defense or seflement
of such proceeding, including any appeal thereof. Such indermnification shali be authorized
if such person acted in good faith and in a manner he reasonably believed to be in, or not
opposed to, the best Interests of the Association, except that no indemnification shall be
made under this Sectlon in respect of any claim, iasue, or matter as 1o which such person
shall have been adjudged to be liable unless, and only to the extent that, the court in which
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such proceeding was hrought, or any other court ofcompetent jurisdiction shall determine
upon application that, despite the adjudication of liability, but in view of all circumstancss
of the case, such person is fairly and reasonably entitled to indemnification for such
expenses which such court shall deem proper,

13.3 Indemnification for Expensas. Tothe extent that a Director, officer, committee
member, employes, or agent of the Association has been successful on the merits or
otherwise in defense of any proceeding referred to In Section 13.1 or 13 2, or in defense
of any claim, issue, or matter therein, he shall be indemnified against expenses actually
and reasonably Incurred by him in connection therewith,

13.4 Determination of Applicability. Any indemnification under Section 13.1 or
Section 13.2, unless pursuant to a determination by a court, shall be made by the
Association only as authorized in the specific case upon a determination that
indemnification of the Director, officer, committee member, employee, or agent is proper
under the circumstances because he has met the applicable standard of conduct set forth
in Section 13.1 or Section 13.2. Such determination shall he made:

(a) by the Board of Directors by a majority vote of a quorum consisting of
Directors who were not parties to such proceeding;

(b) if such a quonim is not obtainable, by majority vote of a Commitiee duly
designated by the Board of Directors (in which Directors who are parties may vote
on the members of the Committee) consisting solely of two or more Directors who
are not at the time parties to the proceeding;

(¢} byindependent legal counsel selected:

1. by the Board of Directors prescribed in paragraph (a) or the
Committee prescribed in paragraph (b); or

2. if a quorum of the Directors cannot be obtained for paragraph (a) and
the Committee cannot be designated under paragraph (b), then by a majority
of the voting interests of the Voting Members of the Association who werenot
parties to such proceeding.

13.6 Advancing Expenses. Expenses incurred by an officer or Director in
defending a civii or criminal proceeding may he paid by the Association in advance of the
final dispasition of such proceeding upon receipt of an underiaking by or on behalf of such
Director or officer to repay such amount if he is ultimately found not to he entitled to
indemnification by the Association pursuant to this section, Expenses incurred by other
employees and agents may be paid in advance upon such terms or conditions that the
Board of Directors deems appropriate. '

13.6 Exclusivity; Exclusions. The indemnification and advancement of expenses
provided pursuant to this Article 13 are not exelusive, and the Association may make any



JUL., 2.2007 2:20PM Scott Harris Bryan Barra & Jorge NO. 9655 P 1

otherorfurther indemnification or advancementofexpenses of any of its Directors, officers,
employees, or agents, under any by-law, agreement, vote of Members or disinterested
Directors, or otherwise. However, indemnification or advancement of expenses shall not
be made to or on behalf of any Director, officer, committee member, employee, or agent
if a judgment or other final adjudication establishes that his actions, or omissions to act,
were material to the cause of action so adjudicated and constitute:

(@) & violation of the criminal law, unless the Director, officer, committee
member, employee, or agent had reasonable cause to believe his conduct was
lawful or had no reasonable cause to believe his conduct was not lawiul;

(b}  Atransaction from which the Director, officer, committee member, em ployee,
or agent derived an improper personal benefit, or

(e}  Wilful misconduct or a conscious disregard for the best Interests of the
Assoclation In a proceeding by or in the right of the Association to procure a
Judgment in its favor or in a proceeding by or In the right the members of the
Association.

13.7 Continuing Effect, Indemnification and advancement of expenses as provided
In this Article 13 shall continue fo a person who has ¢eased to be a Dirsctor, officer,
committee member, employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such a person, unless otherwise provided when authorized
or ratified.

13.8 Definitions. For purposes of this Article 13. the term "expenses” shall be
deemed fo include attorneys’ fees, including those for any appeals; the term "liability" shall
be deemed to include obligations t0 pay a judgment, settlement, penalty, fine, and
expenses actually and reasonably incurred with respect to a proceeding; the term
"proceeding” shall be deemed to Include any threatened, pending, or completed action,
ault, or other type of proceeding, whether civil, eriminal, administrative or investigative, and
whether formal or Informal; and the term "agent" shall be deemed fo include a volunteer,

13.9 Amendment. Anything to the contrary herein notwithstanding, no amendment
to the provisions of this Article 13 shall he applicable as to any party eligible for
indemnification hereunderwho has not given his prior writtem consent to such amendment.

ARTICLE 14
REGISTERED AGENT

The name of the registered agent of the Corporation is J. Richard Harmis, whose
address 1s 4400 P,G.A. Blvd, Suite 800, Palm Beach Gardens, Florida 33410.
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ARTICLE 15
INCORPORATCR

The name of the Incorporator of the Corporation is J. Richard Harris, whose address
is 4400 P.G.A. Bivd, Suite 800, Palm Beach Gardens, Florida 33410.
IN WITNESS WHEREOF, the undersigned Incorporator and the Registered Agent,
has executed these Articles of Incorporation this 20" day of June, 2007.

Registered Agent:
Having been named as registered agent fo accept service of progess for the above stated
corporation at the place designated In this certificate, | am familiar with and accept the

appointment as registered agent and agree to act in this capacity.

J. ;ichard Harris
Incorporator:

. Richard Harris
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