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ARTICLES OF INCiORPORATION
OF
SUMMERBROOK COMMERCIAL PROPERTY OWNER'S ASSOCIATION, INC

!
uny

3h

The undersigned, acting as the Incorporator of this corporation pursuvant to Chapter 617,
Floride Statutes, (the “Act”) hereby forms a corporation not for profit under the laws of the State of
Florida and adopts the following Articles of Incorporation (the “Articles™) for such corporation:

ARTICLE I - NAME

Section 1.1. The name of the corporation shall be SUMMERBROOK COMMERCIAL

PROPERTY OWNER’S ASSOCIATION, INC. For convenience, the corporation shall be referred
10 in this instrument as the “Association.”

ARTICLE 1l - DURATION

Section 2.1. The Association shall exist perpetually unless and until dissolved according 10
law. Corporate existence of the Association shall commence upon the filing of these Articles with
the Florida Deparmment of State.

ARTICLE 111 - DEFINITIONS

Scction 3.1, Unless the context otherwise requires, all capitalized terms herein shall have
the same meaning as set forth in the Declaration for Summerbrook Commercial recordec or to be

recorded in the Public Records of Brevard County, Florida, as it may be amended or supplemented
from time to time (the “Declaration”), which pertains to the Land, as defined in the Declaration.

ARTICLE IV - ADDRESS OF PRINCIPAL OFFICE AND
MAITLING ADDRESS OF ASSOCIATION

Section 4.1. The principal office address and the mailing address of the Association shall be
4053 Maple Road, Amherst, New York 14226,

ARTICLE V - REGISTERED OFFICE AND REGISTERED AGENT

Section 5.1. The initial street address of thF registered office of this Corporation in the State
of Florida shall be 10151 Dcerwood Park Boulevard, Building 300, Suite 300, Jacksonville, Florida
32256. The Board of Directors may from time to time move the registered office to any other

address in Florida. The name of the initial registered agent of this Corporation at that address is
Lippes Mathias LLP. The Board of Directors may from time to time designate a new registered
agent,

ARTICLE V] - PURPOSE AND POWERS OF THE ASSOCIATION

Section 6.1. The Association is organized to provide for the acquisition, construction,
management, maintenance, and care of, including the preservation and architectural control of, the
Land, and to promote the health, safety and general welfare of the members of the Association. The
Association shall have all the powers of a nonprofit corporation organized under the laws of the
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State of Florida, subjcct only 1o such limitations upon the exercise of such powers as are expressly
set forth in these Articles of Incorporation, the Bylalws or the Declaration; provided, however, that
the Association is specifically prohibited from engaging in any political activity or any other
acnvny whereby its status as a not-for-profit corpora’uon or its exemption from federal or state
income taxation, if any, would be forfeited or Jeopardlzzd The Association shall have the power
and duty to do any and all lawful things which may be authorized, assigned, required or permitted to
be done by the Declaration, these Articles of Incorporation and the Bylaws, and to do and perform
any and all acts which may be necessary or proper for or incidental to, the exercise of any of the
duties or powers of the Association for the benefit of the members and for the maintenance,
administration and improvement of the l.and. The duUes and powers of the Association shall be
exercised by the Board of Directors unless provxded otherwise in the Declaration, these Articles of
Incorporation or the Bylaws. The Association shall not pay dividends and no part of any income or
net camnings of the Association shall be distributed to its members, directors, officers or other

private individual.

ARTICLE VII - MEMBERSHIP

Section 7.1, Membership. Each Owner, including the Declarant, shall be & member of the
Association. No Owner, whether one (1) or more persons, shall have more than one (1)
membership per Lot owned. Any person or entity who holds any interest merely as a security for
the performance of any obligation shall not be a membcr of the Association. The Association
membership of each Owner shall be appurtenant tolthe Lot giving rise to such membership, and
shall not be transferred except upon the transfer of title to said Lot and then only to the transferee of
title thereto. Any prohibited separate transfer of a membership in the Association shall be void.
Any transfer of title shall operate automatically to transfer the membership in the Association
appurtenant thereto to the new Owner thereof. The membership of an Owner in the Association
shall not be refused, waived or surrendered, but voting rights and rights of use and enjoyment of the
Common Area may be regulated or suspended as provided in these Articles of Incorporation, the

Declaration, and/or the Bylaws.

Section 7.2. Voting Rights. The voting nghts of members in the Association shall be as set
forth in the Declaration and the Bylaws, as the samc may be amended from time to time.

ARTICLE VIII - BOARD OF DIRECTORS

Section 8.1. The business and z:iirs of the Association shall be managed by a Board of
Directors as provided in the Declaration and Bylaws. The names and addresses of persons who are
to act in the capacity of director until appointment or election of their successors pursuant to these
Articles of Incorporation and the Bylaws are:
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Steven J. Longo 4053 Maple Road
Amherst, New York 14226

The method of ¢election and term of office, removal and filling of vacancies of the Board of
Directors shall be as set forth in the Bylaws.

I
ARTICLE IX - OFFICERS
|
Section 9.1. The affairs of the Association shall be administered by the officers designated
in the Bylaws. The officers shall be elected by the Board of Directors at the first meeting, and they
shall serve at the pleasure of the Board of Dlrectors The names and addresses of the officers who

shall serve until their successors are designated by thc Board of Directors are as follows:

Office Name Address

President Steven J. Longo 4053 Maple Road
Ambherst, New York 14226

Sccrelary Martin J. DelleBovi 4053 Maple Road
Ambherst, New York 14226

Treasurer John F. Rehak, Jr. 4053 Maple Road
Amherst, New York 14226

ARTICLE X - INDEMNIFICATION
Section 10.1.

The Association shall indemnify every officer, director, committee member
and employee of the Association against any and all costs and expenses, including reasonable

attorneys’ and paralegals’ fees, reasonably incurred by or inposed upon such officer, director,

committee member or employee in connection with any action, suit, or other proceeding (including

settlement of any suit or proceeding, if approved by the then Board of Directors) to which he may

be a party by reason of being or having becn an officer, director, committee member or employec of
the Association. Such officers, directors, committee members and employees shall not be liable for

any mistake of judgment, negligent or otherwise, except for their own individual willful
misfcasance, malfeasance, misconduct, or bad faith. The officers and directors of the Association
shall have no personal liability with respact to any contract or other commitment made by them. in
good faith, on behalf of the Association (except to the extent they may also be members of the
Association), and the Association shall indemnify and forever hold ¢ach such officer and director
free and harmless against any and all liability to others on account of any such contract or
commitment. Any right to indemnification pmvnded for herein shall not be exclusive of any other
rights to which any officer, director, committee mémber, or employee, or former officer, director,
commitiee member or employee may be entitled. The Association shail, as a Common Expense

mazintain adequate general liability and officers’ and directors’ liability insurance to fund this
obligation, if such insurance is reasonabiy available.
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ARTICLE XI - BYLAWS

Section 11.1. The Bylaws of the Assoc1ano|n shall be adopted by the Board of Directors and
may be altered, amended or rescinded in the manner provided by the Bylaws.

ARTICLE XII - AMENDMENTS

Section 12.1. Notice. Amendments to these Articles shall be proposed and approved by a
simple majority of the Board of Directors unless the approval of the membership of the A ssociation
is requircd under the Declaration, in which case the members must approve said amendment. No
amendment shall be effective until filed with the office of the Secretary of State of the State of

Florida. A certified copy of each amendment shall |be recorded in the Public Records of Brevard
County, Florida.

Section 12.2. Proviso. No amendment to these Articles may be adopted which would
eliminate, modify, prejudice, abridge, or otherwise adversely affect any rights, benefits, privileges,
or priorities granted or reserved to the Declarant orFmortgagees of Lots without the consent of said
Declarant or mortgageces in cach instance. No amehdment shall be made that is in conflict with the
Act or the Declaration.

Section 12.3. Declarant Amendments. Notwithstanding anything herein contained to the
contrary, to the extent lawful, the Declarant may amend these Articles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Declarant alone.

ARTICLE XTI - INCORPORATOR N
Section 13.1. The name and address of the Incorporator of the Association is as followﬁ
Name Address
Steven J. Longo 4053 Maplc Road

Ambherst, New York 14226
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ARTICLE XTIV - NONSTOCK CORPORATION

Section 14.1. The Association is organized on a nonstock basis and shall not issue shares of
stock evidencing membership in the Association; provided, however, that membership in the
Association may be evidenced by & certificate of membership which shall contain & statement that
the Association is a corporation not for profit.

ARTICLE XV - DISSOLUTION & MUNICIPAL LIMITS

Scction 15.1. In the event the Association is intentionally dissolved for the purpose of
winding up its affairs, then after the claims of creditors of the Association have been satisfied from
the assets of the Association or otherwise, the rcmmnmg assets of the Association shall be dedicated
10 a public body or conveyed to a not-for-profit corporauon as defined in Chapter 617, Florida
Statutes, as amended, with similar purposes. as the Board of Direciors of the Association shall
determine in their sole discretion. Notw:thstandmg the foregoing or any term or provision to the
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contrary herein, the City shall not be required to takle title to operate any of the Common Elements
or Association Property upon such dissolution. This Article may not be amended or terminated
without consent of the City.,

(Signature Page Follows; Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, the undersigned Incorporator has made and subscribed these
Articles of Incorporation this __ {{,  day of September, 2022.

1 submit this document and affirm that the facrs stated herein are true. { am aware that any
false information submitted in a document to the Departmem of State constitutes a third degree

Jfelony as provided for in 5.817.155, F.S.
/
™
Gz g

.Steven J. Longo, Incorporator
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE OF'PROCESS

Pursuant to Chapters 48 and 617, Florida Statutes, the following is submiitted in compliance

with said Acts.
SUMMERBROOK COMMERCIAL PROPERTY OWNER’S ASSOCIATION, INC,,
desiring to organize as a corporation under the laws|uf the State of Florida, with its registered office

at 10151 Deerwood Park Boulevard, Building 300, Suite 300, Jacksonville, Florida 32256, has
named Lippes Mathias LLP, located at the above registered office, as its Registered Agent to accept

service of process within this State.
ACCEPTANCE OF REGISTERED AGENT

Having been named as registered agent and to accept service of process for the above stated
corporatian at the place designated in this cerliﬁcatc I hereby accept the appointment as registered
agen! and agree to act in this capacity. I further agrce to comply with the provisions of all statutes
relating to the proper and complete performance of t my duties, and I am familiar with and accept the

i
Name i cnoner (Dol er
Tile: j&e@mmdﬂqu_\’f_

Date: &mu_nmczm 2022

obligations of my position as registered agent.
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