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ARTICLES OF INCORPORATION
OF
BW NORTH COMMERCIAL ASSOCIATION, INC.

That undersigned incorporator. for the purpose of forming a corporation not-for-protit,
pursuant to the faws of the State ol Florida, Florida Statutes. Chapier 617, hereby adopts the
[ollowing Articles of Incorporation:

PREAMBLE

Beachwalk Retait Center. LLC. a Florida limited lability company. owns certain property
in St. Johns County, Florida {the “Subject Property™) and intends o execute and record a
Declaration of Covenants. Easements, and Restrictions (the “Declaration™). which will atfect the
Subject Property.  This corporation is being formed as the Association (as defined in the
Declaration) 1o administer the Declaration. and o periorm the duties and exercise the powers
pursuant 1o the Declaration, as and when the Declaration is recorded in the Public Records of St
Johns County. Florida. with these Articles of Incorporation attached as an exhibit. All of the
detinitions contained in the Declaration apply 1o these Articles of Incorporation, and 1o the Bylaws
ol the Association. and capitalized terms not defined herein shall have the meaning attributed to

them in the Declaration.

ARTICLE | - NAME AND ADRDRESS

The name of the corporation is BW North Commercial Association. Inc. (hereinatier
relerred to as the “Association™). The initial address of the principal office of the Absoquon and
th initial mailing address of the Association is 7900 Glades Road. Suite 600. Boca Raloﬂ“Horld?P

33434, -«" o
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ARTICLE 2 - PURPOSE ;’ @

The purposes for which the Association is organized are as tollows: (a) to operii—lc asgh
corporation not-for-profit pursuant to Chapter 617 of the Florida Statutes: (b) 10 Lniomc the
Declaration, these Articles and the Bylaws and to exercise the duties of the Association as provldcd
in the Declaration; and (¢) to promote the health, safety. weltare, comfort, and cconomic benetit

of the Members of the Association.

ARTICLE 3 - POWERS AND DUTIES

The Assoctation shall have the foliowing powers and duties: (a) all of the common law and
statutory powers of a corporation not-for-profit under the laws of the State of Florida; (b) 10
administer. enforce. carry out and perform all of the acts. functions. rights and duties provided in.
or contemplated by. the Declaration, including, without limitation. the following:

(1) To own, purchase. sell, mortgage, encumber, lease. administer. manage.
aperate. maintain, improve, repair and/or replace real and personal property,



(i) To fix, levy, make, and collect Assessments against Owners to defray costs.

expenses. and losses incurred or to be incurred by the Association. and (o use the proceeds thereof

in the exercise of the Association’s powers and duties.
(iii)  Toenforee the provisions of the Declaration, these Articles. and the Bylaws.

(iv)  Tomake. establish. and enforee reasonable rules and regulations governing
the use of Association Common Arcas and other property under the jurisdiction of the Association,

(v) To operate and maintain casements running in favor of the Association. to
grant and modity casements, and 1o dedicate property owned by the Association to any public or
quasi-public agency. authority or wility company for public. utility. drainage and cable television
PUTPOSCS.

(vi)  To borrow money for the purposcs of carrving out the powers and duties of

the Association.

{(vii)  To obtain insurance as may be provided by the Declaration.

(viii) To emplov personnel necessary to perform the obligations. services and
duties required of or to be performed by the Association and for proper operation of the propertics
for which the Association is responsible. or o contract with others for the performance ot such

obligations, services and/or duties.

ARTICLE 4 - MEMBERS

{a) The Members of the Assoctation shall consist ot all of'the record Qwners of Parcels.
Membership shall be established as to cach Parcel upon the recording of the Declaration, Upon the
transfer of ownership of fee title to. or fee interest in, a Parcel, whether by convwan,&t devise.
judicial decree. foreclosure. or otherwise. and upon the recordation amongst the publicT récord:ﬂn
the county in which the Subject Property is located of the deed or other instrument Lﬁ['l?imhlm.{'___ ¢
convevance. the new Owner designated in such deed or other instrument shall lhuuupcn-bccanc
a Member of the Association. and the membership of the prior Owner as to the Parcel desnL x.d
shall be terminated: provided. however. that the Association shall not have the ruponmbllig or
obligation of recognizing any such change in membership until it has been dL]I\'L[’Ld -a true-€opy
of the applicable deed or ather instrument. or is otherwise informed of the transfer ol ownf?Fshlp
ol the Parcel. Prior o the recording of the Declaration. the incorporator shall be the sole Mumbu

of the Association.

{h) The share of cach Member in the tunds and assets of the Association. and the
common surplus ol the Association, if any, and any membership in this Association, cannot be
assigned. hypothecated or transferred in any manner, except as an appurtenance 1o the Pareel for
which that membership is established. '

{c) On all matters upon which the membership shall be entitled to vote. cach Member
shall be entitled 1o a number ot votes as provided in the Byvlaws. In the event any Parcel is owned



by mare than one individual and/or by an eatity, the votes for such Parcel shall be cast in the
manner provided by the Bylaws,

(d)

The Bvlaws shall provide for an annual meeting ol the Members ot the Association
and shall make provision for special meetings.

ARTICLE 5 - TERM OF EXISTENCE

Existence of the Association shall commence upon the filing of these Articles with the
Seeretary of State of the State of Florida. and shall thereafter have perpetual existence2 )

™
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ARTICLE 6 - INCORPORATOR =32
71'2‘__: r
I'he name and street address of the incorporator is: o= 3—
o
Beachwalk Retail Center, LL1.C -7 j_
7900 Glades Road. Suite 600 oo
Boca Raton, Florida 33434 S
ARTICLE 7 - DIRECTORS

() The property. business. and afTairs of the Association shall be managed by a Board
of Dircctors {the “Board™) which shall consist of three (3) directors (cach a “Director™ and.
collectively, the “Directors™). Direclors are not required to be Members of the Association.

{b) All of the duties and powers of the Association existing under the Declaration. these
Articles and the Byvlaws shall be exercised exclusively by the Board, its agents. contractors or
emplovees. subject to approval by all Members only when specifically required.

(¢}

Directors mav be removed and vacancies on the Board shall be filled in the manner
provided by the Bylaws.

ARTICLE 8 - OFFICERS

The officers of the Association shail be a president. vice president, seeretary, treasurer and
such other officers as the Board mav, trom time to time. by resolution create. The officers shall

serve at the pleasure of the Board, and the Bylaws may provide for the removal from office of
officers. lor filling vacancies. and for the duties ol the ofticers.

ARTICLE 9 - INDEMNIFICATION

() The Association shall indemnily any person who was or is a party. or is threatened
to be made a party. 1o any threatened. pending or contemplated action, suit or proceeding. whether
civil. administrative or investigative (other than an action by or in the right ol the Association) by
reason of the fact that s/he s or was a Director or otficer of the Association. against expenses
(including attorneys” fees, judgments. fines and amounts paid in settlement actually and reasonably



incurred by him/her) in connection with the action. suit or proceeding. if s/he acted in good faith
and in a manner he reasonably belicved to be in. or not opposed to. the best interest of the
Association, The termination of any action. suit or proceeding by judgment. order. or settlement.
shall not, in and of itsell. create a presumption that the person did not act in good faith and in a
manier which s/he reasonably belicved 10 be in, or not opposed to. the best interest of the
Association.

(b To the extent that a Director or ofticer of the Association has been successiul on
the merits or otherwise in defense offany action. suit or proceeding referred to in Section (a) of this
Article 9, or in defense of any claim. issue or matter therein, s/he shall be indemnified against
expenses (including attornevs™ fees and costs throughout all appellate levels) acwally and
reasonably incurred by him in connection therewith.

(9] Expenses incurred in defending a civil suit or proceeding may be paid by the
Association in advance of the final disposition of such action, suit or proceeding as authorized by
the Board in the specific case upon receipt of an undertaking by or on behalf of the Dircctor or
officer to repay such amounts, unless it shall ultimately be determined that s/he is entitled to be
indemnificd by the Association as authorized herein.

(<t) The indemnification provided herein shall not be deemed exclusive ol any other

rights to which those seeking indemnification may be entitled under the Taws ot the State of

Florida. the Bylaws, agreement. vote of Members, or otherwise. and such indemnitication shall be
applicable as to action taken in an oflicial capacity while holding office. and shatl continue as to a
person who has ceased to be a Director or ofticer. and shall inure 10 the benefit of the heirs.
exccutors and administrators of such a person.

() The Association shall have the power 1o purchase and maintain insurance on behalt!

of any person who is or was a Director or officer ol the Association against any liability asserted
against him and incurred by her/him in any such capacity. as arising out of his status as such.
whether ar not the Association would have the power 0 indemnity her/him against such liability
under the provisions of this Article,

ARTICLE 10 - BYLLAWS

The first Byvlaws shall be adopted by the Board and may be alered. amended or resvinded
by the Directors and/or Members in the manner provided by the Bylaws.

ARTICLE 11— AMENDMENTS

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

o , o >
() A majority of the Board shall adopt a resolution setting forth thi© Qrop&hl
amendment and directing that it be submitted to o vote at a meeting ot the 1\'Icmbcrs.‘>§‘[1_1;ch faay
be the annual or a special meeting., -
(Ve
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Written notice seiting torth the proposed amendment or a summary of' the changes

(b)
10 be eflected thereby shall be given to cach Member entitled to vote thereon within the time and
in the manner provided in the Bylaws tor the giving of notice oi'a meeting of the Members, 1 the

meeting is an annual meeting. the proposed amendment or such summary may be included in the
notice ol such annual meeting,
At such mecting. a vote of the Voting Representatives (as defined in the Bylaws)

(<)
entitled 10 vote thereon shall be taken on the proposed amendment. The proposed amendmient shall
be adopted upon receiving the atfirmative vote of a majority ot the votes of the entire membership

of the Association.
Any number of amendments may be submitted to the Members and voted upon by

(d}

them at any one meeting.
[Tall of the Dircetors and all of the Members eligible to vote sign a wrilten statement

()

manilesting their intention that an amendment to these Articles be adopted. then the amendment
shall thereby be adopted as though the above requirements had been satisfied.

No amendment shall make any changes in the qualilications for membership nor in

the voring rights of Members without approval by all of Members and the joinder ofalt institutional

{n

lenders holding mortgages upon the Parcels. No amendment shall be made that is in conflict with

the Dreclaration.
Upon the approval of an amendment 1o these Articles. the articles of amendment

(L)

shall be executed and delivered o the Department of State as provided by law. and a copy certilied
by the Department of State shall be recorded in the public records of the county in which the

Subject Property is located.
ARTICLE 12 - DISSOLUTION

(a1}

In the event of dissolution or final liguidation of the Association, the assets. both

real and personal. of the Association shall be dedicated to an appropriate public agency or utility
10 be devoted to purposes as nearly as practicable the same as those to which they were required
1o be devoted by the Association. In the event that such dedication is refused acceptance. such

assets shall be granted. conveved and assigned o any non-profit corporation, association. trust or
other organization. to be devoted 1o purposes as nearly as practicable to the same as those to which
they were required to be devoted by the Association. No such disposition of Association propertics
shall be effective to divest or diminish any right or tide of anv Owner vested in him under the

recorded Declaration unless made in accordance with the provisions of such Declaration.



ARTICLE 13
INITIAL REGISTERED OFFICE

The initial registered office of

ADDRESS AND NAME OF REGISTERED AGENT

the Association shall be at 7900 Glades Road. Suite 600

Boca Raton. Florida 33434, The initial registered agent ol the Association at the address s
Beachwalk Retail Center. LILC.

WHEREFORE, the Incorporator has executed these Articles on this 4th day of June, 20

Incorporator:
Beachwalk Retail Center. LLC. a
IFlorida limited liability company

By PERBB Beachwalk, LILC.
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Acceptance of Appointment by Registered Agent

Pursuant to the provisions of Scction 617.0501. Florida Statutes. the undersigned docs
hereby accept its appointment as registered agent on whom process may be served within the State
of Florida for the proposed domestic corporation not-for-profit named in the following Articles off
Incorporation and further agrees to comply with the provisions of all statutes refating 1o the proper

and complete performances of the duties of the registered agent and state that | am familiar with
and accept the obligations of that position.

Beachwalk Retal Center, LLCLa

Fiorida limited liability company

Byv:  PEBB Beachwaik. LLC.

a IFlorida limited liability company.
. . T -

f'\dnnmslrmu}é Member

fanber
By ,-’.I /I T

fan Weiner, Authorized Person
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