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ARTICELES OF INCORPORATION 7 T
OF R
WELLINGTON EQUESTRIAN CLUB MASTER ASSOCIATION, INC., e {;
A FLORIDA CORPORATION NOT-FOR-PROFIT L
.
o]

The undersigned incorporator, for the purpose of forming a corporation not-for-profit pursuant to the’Ia\a.:s o

of the State of Florida, Florida Statutes, Chapters 617 and 620, hereby adopts the following Arucles/éf e

corporation: <

PREAMBLE !

BRIGHTON AT WELLINGTON, L.C., a Florida limited lisbility company, and SOUTHEAST
RECLAMATION CORPORATION, a Delaware corporation (collectively, “DECLARANTS™), each owm
adjacent parcels of real property in Palm Beach Coundy, Flotida (the “SUBJECT PROPERTY™), and futend
to execute and tecord a Declaration of Covenants and Restrictions for WELLINGTON (the
“DECLARATION”), which will affect the SUBJECT PROPERTY. This Associationis being formed as the
Association to administer the DECLARATION, and to perform the duties and exercise the powers pursuant
to the DECLARATION, as and when the DECLARATION isrecorded in the Public Records of Palm Beach
County, Florida, with these Articles of Incorporation attached as an exhibit. All of'the definitions contained
in the DECLARATION shall apply to these Articles of lncorparation, and to the Bylaws of the Association.

ARTICLE 1 - NAME

The name of the corporation is WELLINGTON EQUESTRIAN CLUB MASTER ASSOCIATION,
INC., a Florida corporation noi-for-profit, hereinafter referred to as the “ASSOCIATION™.

ARTICLE 2 - PURPOSE .

The purposes for which the ASSOCIATION is organized are as follows:

2.1 To operate as 4 corporation not-for-profit pursuant to Chapter 617 of the Florida Statutes.

2.2 To enforce and exercise the duties of the ASSOCIATION as provided in the
DECLARATION.

2.3 To promote the health, safety, welfere, comfort, and socia! and economic benefit of the
members of the ASSOCIATION,

ARTICLE 3 - POWERS AND DUTIES

The ASSOCIATION shall have the foliowing powers and duties:

3.1 All of the common lavw and s‘aatutory powers of 2 corporation not-for-profit under the laws o
of the State of Florida, -

PREPARED BY:

Kaven 5, Leopold, Esquire

LEOPOLD, KORW & TEQPOLD, P.A,
20801 Biscayne Blvd., #501

Aventura, FLL 33130

Florida Bar No, 230215

EAWORKACENTERLINEAHO ABASTER\ARTICLES & wpd Fage 1 AUDIT NUMBER H02000085258 0



04/15/02 17:00 FAX 30583598042 LEL PA @oo3

AUDIT NUMEBER HO02000085258 0

32 To administer, enforce, catty out and perform all of the zets, functions, rights and duties
provided i, or contemplated by, the DECLARATION, including but not timited to, the

followring:

3.21

3.22

323

324

3.25

3.2.6

3.2.7

3.2.8

329

3.2.10

32.12

To own, purchase, sell, mortgage, encumber, Jease, administer, manage, operate,
airtain, improve, repair and/or replace real and persenal properly.

To make and collect ASSESSMENTS against OWNERS to defray the costs,
expenses and losses incmrred or to be incurred by the ASSQCIATION, and to use
the proceeds thereof iz the exercise of the ASSOCIATION's powers and duties.

To enforce the provisions of the DECLARATION, these ARTICLES, and the
BYLAWS.

Tornake, establish and enforce reasonable rules and regulations governing the use
of COMMON AREAS, LOTS, TUNITS, and other property under the jurisdiction
of the ASSOCIATION.

To grant and modify casements, and to dedicate property owned by the
ASSOCIATION to any public or quasi-public agency, authority or utility
company for public, utility, drainage and cable television purposes.

To borrow money for the purposes of carrying out the powers and duties of the
ASSOCTATION,

To exercizecontrol over exterior alterations, additions, improvements, or changes
in accordance with the terms of the DECLARATION.

To obtain insurance as provided by the DECLARATION.

To employ personnel necessary to petform the obligations, services and duties
required of ot to be performed by the ASSOCIATION and for proper operation
afthe properties for which the ASSOCTATION is responsible, or to contract with
others for the performance of such oblizations, services and/or duties.

To operaie and maintain the surface water management system for the SUBJECT
PROFERTY as permitted by the South Florida Water Management District,
including 211 lakes, retention areas, culverts and related appurtenances, as may be
applicable.

To coniract for cable television, security and other services for the SUBJECT
PROFERTY.

ARTICLE 4 - MEMBERS

4.1 The members of the ASSOCIATION shall consist of all of the record owners of LOTS.
Membership is appurtenant to and inseparable from ownership ofa LOT. Membership shall

EWORKIYCENTERLINEROAWAS TERARTICLES 4 wpd Page 2 AUDIT NUMBER H02800085258 0
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be established as to each LOT upon the recording of the DECLARATION. Upon the
transfer of ownership of fee title to, or fee interest in 2 LOT, whether by conveyance, davise,
Judicial decree, foreclosure, or otherwise, and upon the recordation among the public
recards in the county in which the SUBJECT PROPERTY is located of the deed or other
instrument establishing the acquisition of the LOT affected thereby, the new OWNER
designated in such deed or other instrument shall thereupor become a member of the
ASBOCIATION, and the tmembership of the prior OWNER as to the LOT designated shall
be terminated, provided, however, that the ASSOCIATION shall nothavethe responsibility
or obligation of recogmizing aty such chanpe in membership untit it has been delivered 2
true copy of the applicable deed or ofher instrument, or is otherwise informed of the tmsfer
of ownership of the LOT. Priorfo therecording ofthe DECLARATION, BRIGHTON AT
WELLINGTON, L.C. and SOUTHEAST RECLAMATION CORPORATION shall be
the sole metmbers of the ASSOCIATION. : : -

The BYLAWS shall provide for an annual meeting of the members of the ASSOCIATION
and shall make provision for special meetings.

The share of each tnemdber in the finds and assets of the ASSOCTATION, and the
COMMON SURPLUS, and any membership in the ASSQCIATION, carmot be assigned,
hypothecated or transferred in any manner except as an sppurtenarice to the LOT for which
that membership is established., '

ARTICLE 5 - VOTING RIGHTS

The ASSQCIATION shall have two (2) clagses of voting membership:

5.1

52

Class A. Class Amembers shall be all OWNERS with the exception of the DECLARANTS
and shall be entitled to one vote for each LOT owned. When more than one (1) person holds
an interest in gy LOT, all eiich persons shall be merbers. The vote for such LOT ghall be
exereised ns they among themselves determine, but in no event shall more than one vote be
cast with respeet to any LOT.

Class. B. Class B members shall be the DECLARANTS (as defined i the
DECLARATION} and shall be entitled to three (3) votes for each LOT owned. The Class
B membership shall cease and be converted to Class A memibership three (3) months after
90% of the LOTS have been conveyed to Class A members,

ARTICLE 6 - TERM OF EXISTENCE

The ASSOCIATION shall have perpetval existence.

ARTICLE 7 - INCORPORATOR

The name and address of the incorporator is:

NAME ADDRESS
Karen 8, Leopold 20801 Biscayne Blvd., Suite 501

[ﬁwgu\CENTME\HOA\MﬁSm\ARnCLESAWﬂ Pagt‘- 3 A.UDIT NUﬁIBER HQZGDUDSSZSE D
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Aventura, FL 33180
ARTICLE 8 - DIRECTORS

8.1 The property, business and affairs of the ASSOCIATION shall be managed by 2 BOARD o
which shall consist 6f ot less than three (3) direstors and not more than nine (%) dir¢ctors, .
and which shall always be an odd number. The BYLAWS may provide for a method of —
determining the number of directors from time to time. In the absence of a determmination )
as to the mamber of directors, the BOARD shzll consist of three (3) directors. Directors are =
required to be members of the ASSOCIATION.

B2 All of the duties and powers of the ASSOCIATION existing under the DECLARATION,
these ARTICLES and the BYLAWS sball be exercised exclusively by the BOART, its -
agents, contractors or employees, subject to the approval by the members only when
specifically required.

8.3 So long as Class B menthership shall exist pursuant to the provisions of Article 5
hereinabove, DECLARANTS shall have the right to appaint all of the directors, and
thereafter shall have the tight to zppoint ane director so long as the DECLARANTS own
any LOT. The DECLARANTS may waive its right to ¢lect one or more directors by written
notice to the ASSQCIATION, and thereafter such directors shall be elected by the members. ‘
When the DECLARANTS no longer own any LOT within the SUBJECT PROPERTY, all -
of the directors shall be elected by the members in the marmer provided by the BYLAWS.

84 Directors may be removed and vacancies on the BOARD shall be filled in the manner
provided by the BYLAWS; however, any director appointed by the DECLARANTS may
be removed only by the DECLARANTS if, at the time such vacancy is to be filled, the
DECLARANTS arc entitled to appoint the directors.

8.5 The names and addresses of the initial directors, who shall hold office until their suecessors
are appointed or elected, are as follows:

NAMES " ADDRESSES _
Michael B. Palmer 154 NLE. 41st Street, Suite 1 —_
Miami, FL 33137 : :
Al Gomez 12534 Wiles Road
Coral Springs, FL 33076 , —
Steve Margolis 12534 Wiles Road . ) ’ . -
Coral Springs, FL 33076 -

ARTICLE 9 - OFFICERS
The officers of the ASSOCIATION shall be z President, Vice President, Secretary, Treasurer and such other

officers as the BOARD may from Hme to tithe 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, for Blling vacancies, —

IWORKWCENTERLINEHOAMASTER\ARTICLES £ pd P age 4 AUDIT NUMBER H02“00085258 0 ’ -
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and for the duaties of the officers. The names of the officers who shall serve until ﬂ:_leir SICCESSars are
designated by the BOARD are as follows: ’

President Michael B. Palmer
Vice President Steve Margolis
Secretary Steve Margolis
Treasurer ’ Al Gomez

10.1

10.2

10.3

19.4

ARTICLE 10 - INDEMNIFICATION

The ASSOCIATION shall indenmify amy person who was or is a parly, or is threatened fo
be made a party, to any fhreatened, pending or conternplated action, suit or proceeding,
whether civil, criminal, administrative or investigative proceedings brought by reason of the
fact that he is or was a director, employee or officer of the ASSOCIATION, against
expenses (including attorneys’ fees), judgments, fines amd amounts paid in settlement
actually and reasonably incurred by him in connection with the action, suit or proceeding
if Ire acted i good faith and in a manner he reasonably believed to be in, ornot opposed to,
the best interests of the ASSOCIATION; and with respect to any oriminal action or
procecding, if he had no reasonable eause to believe his conducet was unlawfil; except that
no indepmification shall be made in respect to any claim, issue or matter a8 to which such
person shall have been adjudged to be liable for gross negligence or willfil misfeasance or
malfeasance in the performance of his duties to the ASSOCIATION unless and only to the
exteni that the court in which the action or suit was brought shall determine, upon
application, that despite the adjudication of liability, but in view of a1l the circumstances of
the case, such person is fairly and reasonably entitied to indetrmity for such expenses which
the court shall deem proper. The termination of any action, suit or proceeding by judgment,
order, setflement, conviction, or upen a plez of nolo contendere or its equivalent shall mot,
in and of itself, create 2 presumption that the person did not act in good faith and in a
mamer which he reasonably believed to be in, ar not opposed to, the best mterests of the
ASSOCIATION; and with respect to any criminal action or proceeding, that he had no
reasonable cause to believe that his conduct was unlawful,

To the extent thata director, officer or employee of the ASSOCTATION has been successful
on the merits or otherwise in defense of any action, suit or proceeding referred to in
Paragreph 10.1 above, or in defense of any claim, issue or matter thersin, he shall be
indenmified against expenses (imeluding attorneys’ fees and appellate attorneys' fees)
actually and reasonably incurted by him in commection therewith.

Expenses incurred in defending a civil of ctiminal action, suit or proceeding ghall be paid
by the ASSOCIATION in advance of the final disposition of such action, suit or proceeding
as authorized by the BOARD in the speeific case upon receipt of an imderiaking by or on
behalf of the director, officer or employee to repay such amount vmless it shall ultimately
be determined that he is entitled to be indenmified by the ASSOCIATION as anthorized
berein,

The indermmification provided herein shall not be deemed exclusive of any other rights to
which those seeking indermification may be entitled under the laws of the State of Florida,
any BYLAW, agreement, vote of members or otherwise, and as o action taken in a1 official

W ORK\CENTERLINEOAMASTERWRTICL ES 4.7pd Page 5 AUDIT NUMEBEER H02000085258 0
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capacity while holding office, shall continue as & 2 person who has ceased to be a director,
oificer or employee and shall imme to the benefit of the heirs, executors and administrators
of such a person.

The ASSQCIATION shall have the powszr to purchese and maintain insurance on behalf of
any person who is or was a divector, officer or employee of the ASSOCTATION, or i3 orwas
gerving at the request of the ASSOCIATION as a director, offider or ernployes of another
corporation, partnership, joint venture, trust or other enterprise, against any Hability asserted
against hitn and inewrred by him in any such capacity, as arising out of his status as such,
whether or not the ASSOCIATION would have the power to indemnify him against such
liability under the provisions of this Article.

ARTICLE 11 - BYLAWS

The fivst BYLAWS shall be adopted by the BOARD and may be altered, amended or rescinded by the
DECLARANTS, the directors and/or members in the manner provided by the BYLAWS.

ARTICLE 12 - AMENDMENTES

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

121

122

12.3

124

125

i2.6

A majority of the BOARD shall adopt o resolution setting forth the proposed amendment
and direeting that it be submitted to a vote at a meeting of the mmembers, which may be the
annual meeting or 3 special meeting.

Written notice setting forth the proposed amendment or a summary of the changes to be
¢fTected thereby shall be given io each member entitled to vote thereon within the time and
in the manner provided in the BYLAWS for the giving of notice of a meeting of the
members, If the meeting is an annual meeting, the proposed amendment or such SUIGMATY
may be included in the notice of such apnual meeting.

At such meeting, a vote of the members entitled to vote thereon shall be taken on the
proposed amendment. The proposed amendment shall be adopted npon receiving the
affirmative vote of not less than two-thirds (2/3) of the OWNERS of the RESIDENTIAL
PARCEL and upon the approval of not less than a majority of the OWNERS of the
EQUESTRIAN PARCEL (as such terms are defined in the DECLARATION).

Amy nurnber of amendments may be submitted to the members and voted upon by them at
any special meeting,

If all of the directors and all of the members eligible to vote sign 2 written statement
manifesting 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 qualifications for mermibership nor in the
voting tights of members without approval by all of the members and the joinder of all
INSTITUTIONAL LENDERS holding mortgages upon the LOTS. No amendmentshall be
made that is in confliet with the DECLARATION. Prior to the closing of the sale of all

TAWORKCENTRRLINEHQAMAS TERMARTICL ES Awpd Page ] AUDIT NUMBER H020000852558 0
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LOTS within the SUBYECT PROPERTY, no amendment shall make any changes which
would In any way affect any of the rights, privileges, powers or options herein provided in
favor of, or reserved {o, the DECLARANTS, unless the DECLARANTS shall join in the
exesuiion of the amendment, including, but not lintited to, any right of the DECLARANTS
to appoitt directors pursuant to Aslicle 8.

127 Wo amendment to these ARTICLES shall be made which discriminates agamst any
OWNER(S), or affects less than all of the OQOWNERS within the SUBJECT PRUPERTY,
without the written approval of all of the OWNERS so discriminated against or affected.

12.8  Upon ihe approval of an amendment to these ARTICLES, the articles of amendment shall
bt executed and delivered to the Sectetary of State as provided by law, and a copy certified
by the Secretary of State shall be recorded in the pubhc records of the county in which the
SUBJECT FROPERTY is located. .

ARTICLE 13 - INSSOLUTION

In the event of dissolution or final liquidation of the ASSCQCYATION, the assets, both real and perscnal, of
the ASSOCTATTON shall be dedicated to an appropriate public agency or utility to be devoted to purposes
as nearly as practicable the same a3 those to which they were required to be devoled by the ASSOCIATION.
I the event that such dedieation is refused acceptance, such assets shall be pranted, conveyed and assigned
to any non-profit corporation, assesiation, trust or other organization, to be devoted to purposes as nearly as
practicable to the same as those to which they were required to be devoted by the ASSOCTATION, No such
disposition of ASSOCIATION properties shall be effective to divest or diminish amy right or fifle of any
mentber vested in him under the recorded DECLARATION unless made in accordance with the provisions
of such DECLARATION,

ARTICLE 14 - ADDRESS

The post office address of the principal office of this corporation shall be 154 N.E. 41st Streat, Suite 1,
Miami, FL 33137, or at such other place as may hereafier be designated by the Board of Directors. The post
office address of the registered office of this corporation shall be 20801 Riscayne Boulevard, Suite 501,
Aventurz, Florida 33180, or st such other place a8 may hereafier be designated by the Board of Directors.
The registered agent of this corporation shall be EAREN 8, LEOPOLD, whose business address is and will
be identical with the registered office of the corporation.

ARTICLE 15 - FHA/VA APPROVAL

As long as there is a Class B membership as defined in the ARTICLES, if any mortgase encumbering any
LOT ig guaranteed or insured by the Federal Housing Administration or by the Veterans Administration, the
following action must be approved by such agency or agencies: (i) any annexation of additional property,
except for any property specifically identified in the DECLARATION; (ii) any merger or congolidation of
the ASSCOCIATION; (iii) any mortgaging or dedication of any COMMON AREA; (iv) any dissclution of
these ARTICLES or the ASSOCTATION; and (v) any amendment of these ARTICLES, except for an
amendment made to correct errors or omissions, orrequired by any INSTTTUTICNAL LENDER =0 that such
letider will make, insure or guarantee mortgage loans for the LOTS, or required by any INSTITUTIONATL
LENDER. so that such lender will make, insure or guarantee mortgage loans for the LOTS, or is required by
any governmental authority. Such approval shall be deemed given if either ageney fails to deliver written

EWORK\CENTERLINEHOATMASTERARTICLES 4.wpd Page 7 AUDIT NUMBER 302000085258 0
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notice ofits disapproval of any such action to DECLARANTS or to the ASSOCIATTON within 20 days after
arequest for such approval is delivered to the agency by certified mail, return receipt requested, or equivalent
delivery, and such approval may be conclusively evidenced by a certificate of DECLARANTS or the
ASSQCIATICN that the approval was given ¢r deemed given.

WHEREFORE, Karen 8. Leopold, heing the incorporator of the ASSOCIATION, has executed these

ARTICLES on this 12* day of April, 2002. m D

Whren S, Leopold

STATE OF FLORIDA.
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this 12% day of April, 2002, by Karen S.

Leopold, who [ x 1 is personally Imown to me or [__} produced
___as identification.

My conunission expires:

Print name of notary public
% HILARY 5. FEINSIOCK

My COMMISSION # DD085047
EXPIRES: Octobar 18, 2005
Honded tiv Hotary Pullie Lindacwriars

PR
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant fo the provisions of §607.0501, Florida Btatutes, the undersighed corporation, organized
under the laws of the State of Florida, submits the following stuicment in dc51gnatmg the registered

officefregistered agent, in the State of Florida,

1. The name of the corporation is: WELLINGTON EQUESTRIAN CLUB MASTER
ASSOCTATION, INC,, a Florida corporation not-for-profit.

2, The narme and adéress of the registered agent and office is: Karen S. Leopold, 20801
Biscayne Boulevard, Suite 501, Aventura, Florida 33180.

Having been pamed as registered agent and to accept service of process for the above stated
corporation st the place deslgnated in this certificate, Lhereby accept the appointrment ac registered agent and
agree to act in this capaeity. I further apree to comply with the provigions of all statutes relating to the proper
and complete performance of my duties, and T am familiar with ang a8 cept the obligations of my position as

tegistered apent.

E¥fen S, I metﬂﬁ)

Date: April 12, 2002
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