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ARTICLES OF INCORPORATION

or
SHG/IAX COMMERCIAL CENTER PROPERTY OWNERS ASSOCIATION, INC.

A NOT-FOR-PROFIT FLORIDA CORPORATION

ARTICLE ]
NAMI

The name of the corporation is SHGAAX COMMERCIAL CENTER PROPERTY
OWNERS ASSOCIATION, INC., hereinafier referred 1o as the “Association.”

ARTICLE 11
DEFINITIONS

The Association shall serve as the “Association” described in the Declaration of
Fasements, Covenants, Conditions and Restrictions for SHG/JAX COMMERCIAL CENTER
(the “Declaration”) and recorded, or to be recorded, in the Public Records of Duval County,
Florida. Whete applicable, all capitalized terms herein shall have the same mearning sct forth in
the Declaration.

ARTICLE I
PURPOSES

The general nature, objects and purposes of the Association are as follows:

Al To promole the interests and welfare of the Owners of Parcels within the
Property.

B. To perform all of the duties of the Association set forth in the Declaration.

C. T'o perform afl of the functions of a commercial property owners association.

The Association shall not be operated for profit and shall make no distribution of income
to 1ts Members, directors or officers.

ARTICLE TV
POWERS

The general powers that the Association shall have are as follows:

A. To hold Tunds solely and exclusively for the benefit of the Owners for the
purposes set forth in the Declaration and these Articles of Incorporation.
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B. To enforce the Declaration, these Articles and the Bylaws of the Association and
io effectuate the purposes for which the Association is organized.

C. To dclegate power or powers when such is deemed in the interest of the
Association.
D. To enter into, make, perform or carry out contracts of ¢very kind with any

person, firm, corporation, association or other entity; to de any and all acts nccessary or
expedient for carrying on any and all of the activities and pursuing any and all of the objects and
purposes set forth in the Declaration and these Articles of Incorporation and not prohibited by
the laws of the State of Florida. '

E. To fix and collect Assessments to be levied against the Owners to defray
expenses and the costs of effectuating the objects and purposes of the Association, and o create
reasonable reserves for such expenditures, if such reserves are determined to be necessary and

proper.

F. To obtain, review and purchase insurance including fidelity bonds for the
protection of the Association, its officers, directors, Owners and such other parties that the
Association shall determine to be in its best intcrest.

G. The Association shall have ail of the powers and privileges granted to
corporations not for profit under the laws of the State of Florida.

ARTICLE V
MEMBERSHIP

Every person or entity who is a record Owner of a fee or undivided fee interest in any
Parcel shall be a mandatory “Mcmber” of the Association. The foregoing is not intended to
include persons or entities who hold an interest merely as security for the performance of an
cbligation. Membership shall be appurtenant to and may not be separated from title to any
Parcel.

ARTICLE VI
VOTING RIGHTS

The Association shall have a total of 6 votes, Fach Owner shall be entitled to a number of
votes equal to the gross acreage of Parcel(s) owned by such Owner (rounded to the nearest acre).
The initial Owners and their votes are:

SHG HP lacksonville, I.LC 2
SHG Jacksonville, LI.C 4

When more than one person holds an interest in any Pareel, all suck persons shall be

Members, and the vote for such Parcel shall be exercised as they, among themselves, determine.
When 1itle to a Parcel is in a corporation, partnership, association, trust or other entity, such
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entity shall designale one individual to act for it and supply appropriate evidence therefor to the
Board of Directors prior to any vetes attributable to such Parcel being accepted.

ARTICLE VI
BOARD | I DIRECTORS

Al The affairs of the Associgtinn shall be managed by a Board of Directors
consisting of not less than three (3) or more than five (5) directors who shall hold office untii the
election of their successor or successors. Each director must be affiliated with, or appoinied by,
an Owner. The manper in which the directors are to be elected is sct forth in the By-laws. The
number of Directors may be changed in accordance with the Bylaws of the Association. Any
vacancy on the Board of Directors shall be filled for the unexpired term of the vacated office by
the remaining directors.

i3. ‘The initial Board of Directots shall consist of three (3) members. The names and
addresses of the members of the initial Bbard of Directors who shall hold office until the
scleetion and qualification of their successors at the first annual meeting of the Association are as
follows:

Name Address

Larry D. Silver /o Silver Companies
1001 E. Telecom Drive
Boca Raton, FI. 33431

Marvin 5. Belinger c/o Silver Companies
1001 E. Telecom Drive
Boca Raton, FL. 33431

Jesse A. Holshouser t/0 Silver Companies
1001 E. Telecom Drive
Boca Raton, FL. 33431

C. Each director shall discharge his duties as a director, including any duties as a
member of any Board appointed “Committep” in good faith; with the care an ordinary prudent
person in a like position would exercise undef similar circumstances; and in a manner reasonably
believed to be in the best interests of- the Association. Unless a director has knowledge
concerning a matter in question that makes feliance unwarranted, a director, in discharging his
duties, may rely on information, opinion, rdports or statements, including financial statements
and other data, if prepared or presented by: ohe or more officers or employees of the Association
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whom the director reasonably believes to be reasonable and competent in the matters presented;
legal counsel, public accountants or other persons as {o matters the director reasonably believes
are within the person’s professional or expert competence; or a Comemitiee of which the director
is not a member if the direcior reasonably believes the Committee merits confidence. A director
is not ligble for any action taken as a director, or any fajlure to take action, if he pertormed the
duties of his office in compliance with the foregoing standards, except as otherwise expressly
provided herein to the contrary.

ARTICLE VHI
OFTICERS

The officers of the Association shall be a President, a Vice President, a Secretary and a
Treasurer, and such other cfficers as the Board may from time to time by resolution create. Any
two (2) 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 to manage the affairs of the Association
until their successors are duly elected and qualified at the first annmal meeting of the Board of
Directors are:

President: Larty D. Silver
Vice President:  Marvin S. Bolinger

Treasuarer/Secretary:  Jlesse A, Holshouser

ARTICLE TX
TERM OF EXISTENCE

The Association shall have perpetual exislence unless sooner dissolved in accordance
with the provisions of the laws of the State of Florida,

ARTICLE X
BYLAWS

The Bylaws of the Association shall be adopted by the initial Board of Directors at its
first annual meeting. The Bylaws may be altered, amended, modified or repealed (i) by
unanimous vote of the Board of Directors if there are three directors or (b) 75% vote if there are
four or five directors, ar (if) 66 2/3% vote of the Members.

ARTICLE X3
AMENDMENTS

The Association reserves the right to amend or repeal any of the provisions contained in
these Articles of Incorporation, or any amendments hereto; provided, however, that any such
amendment shall require the affirmative vote of the Board as set forth in Article X above and the

§163 400031872 v)



Fax Server 5/5/2011 11:02:16 aAM PAGE 6/008 Fax Server

assent of 66 2/3% of the Members at a regular or special mecting held in accordance with the
Bylaws of the Association,

ARTICLE X1
INDEMNIFICATION

The Association shall indemnify any and all of its directors, officers, cmployees or
agents, or former directors, officers, employees or agents to the fullest extent permitied by law.
Said indemnification shall include, but not be limited 10, the expenses, including the cost of any
judgments, [ines, settlements and counsel's fees, actually and necessarily paid or incurred in
connection with any action, suit or proceeding, whether civil, criminal, administrative or
investigative, and any appeals thereof, to which any such person or his legal representative may
be made a party, or may be threatcned to be made a party, by reason of his being or having been
an officer, director, employee or agent as herein provided. The foregoing right of indemnification
shall not be_inclusive of any other rights to which any director, officer, employee or agent may
be entitled as a matter of law or which he may be lawfully pranted.

Anything herein to the contrary notwithstanding, no indemnification shall be made in
respect of any claim, issue or matter as to which such person shall have been adjudged to be
liable tor gross negligence or willful misfeasance or malfeasance in the performance of his or her
duty to the Association unless and only to the extent that the court in which such action or suit
was brought shall determine, upon application, that despite the adjudication of liability, but in
view of all the circumstances of the case, such person is fairly and reasonably entitied to
indemmity for those expenses which such court shall deem proper. The termination of any
action, suit or proceeding by judgment, order, settlement, 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 had no reasonable cause 1o believe that his conduet was
unlawful.

Any indemnification under Article X (unless ordered 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, agent or employee is proper in the circumstances
because such person has met the applicable standard of conduct set forth in section C of Article
VI. 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 proceeding, or (b) if
such quorum is not attainable, or, even if obtainable, a guorum of disinterested directors so
directs, by independent legal counsel in a written opinion, or (¢) by a majority of the Members,
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ARTICLE XHI Ll
INCORPORATOR S S

The name and address of the [ncorpofator of the Assoctation 1s:
Nape Address
Jesse A. Holshouser ¢/o Silver Companies

1001 E. Telecom Drive
Boca Raton, FL 33431

ARTICLEXIV
PRINCIPAL OFFICE AND REGISTERED AGENT

The principal office of the Association shall be located at 1001 East Telecom Drive, Boca
Raton, Florida 33431, but the Association may maintain offices and transact business in such
other places within or without the State of Florida, as may from time te time be designated by the
Board of Directors. The initial registered office of the Association is Corporation Service
Company, 1201 Hays Strect, Tallahassee, FL. 32301.

IN WITNESS WHEREOQOF, the purposes of forming this Association under the laws of
the State of Florida, the undersigned, constituting the incorparator of this Association, hav
exceuted these Articles of Incorparation this 3485 day of “ffey” |, 2011. »

U

se A. Holshouser
corporator

STATE OF FLORIDA )
} §S:
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledge before me this i day of 12%
2011 by Jesse A. Holshouser, Incorporator, who is personally known to me or has produced
___ as identification and who acknowledged%:hat he exccuted the same.

wa 0 Enta/

Notary Public
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ACCEPTANCE BY REGISTERED AGENT

THE UNDERSIGNED hereby accepts his appointment as registered agent in accordance
with Section 617.0501, ¥.S. I am familiar with and accept the obligations of that position,

CORPORATION SERVICE COMPANY

Matthew Young :\\\
Asst. V. Pres. -
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