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ARTICLES OF INCORPORATION G g O
FOR C2 e
WESTLAKE OWNERS® ASSOCIATION, INC. PP~
(a eorporation not-for-profit) ‘?ff‘i'f\

The undersigned, acting as Incorporator of & c'orporation pursuant to Chapter 617, Florida
Statutes, adopts the following Articles of Incorporation:

ARTICLE Y, - NAME

The name of the corporation shall be Westlake QOwners® Association, Ine. (the
“Association™).

ARTICLE IL ~ DEFINITTONS

Each term used herein, except as otherwise defined herein, is defined in the Declaration
of Restrictions and Protective Covenants (the *Declaration™) recorded, or to be recorded, smong
the Public Records of Palm Beach County, Florida by Tmst Lake Park, Lid., a Florida
partnership (the “Developer™) and shall have the same meaning or definition used berein as the
meaning or definition ascribed thereto in the Declaration.

ARTICLE ITT1.

PRINCIPAL PLACE OF BUSINESS AND MATLING ADDRESS

The initial principal place of business and mailing address of the corporation shall be
3225 Aviation Avenue, Suite 700, Coconut Grove, Florida, 33133,

ARTICLEIV. - PURPOSE(S)

The purposes for which the Association is formed are:

1. To promote the common good, health, safety and general welfare of all of the
Members;

2. To exercise all of the powers and privileges and to perform all of the duties and
obligations of the Association arising from Westlake Declaration of Covenants, Restrictions and
Easements (the “Declaration™) as amended and supplemented from tivne to time and recorded in
the Public Records of Palm Beach County, Florida (the definitions of which are incorporated
herein by reference);

3 To have and to exercise any and all powers, rights and privileges, including
delegation of powers as permitted by law, which a corporation crganized nnder Chapter 617,
Florida Statutes may now or hercafter have or exercise, subject, io the extent applicable, to
Chapter 720, Florida Statutes,

The foregoing statement of purposes shall be construed as a statement both of purposes
and of powers, and such purposes and powers in gach clause shall not be limited or restricted by
reference or inference from the terrns or provisions of any other clause, but shall be broadly
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coustnad as independent putposes atid powers. Wotwithstanding any of the above statermments of
purposes and powers, the Association shall not to 2 substantial degree engage in any activities or
exercise any powers that are not in furtherance of the primary purposes of the Association.

ARTICLE V.- GENERAL POWERS
The general powers that the Association shall have are as follows:

1. To hold funds solely and exclusively for the bemefit of the Members for the
purpaoses set forth in these Articles of Incotporation,

2, To promanigate and enforce rules, regulations, bylaws, covenants, resirictions and
agreements to effectate the purposes for which the Association is organized.

3. To delegate power or powers where such is deemed in the interest of the
Association.

4. To affix assessments to be levied against Lots within the Property and the costs of
effectuating the objects and purposes of the Association and to create reasonable reserves for
such expenditures, and to authorize its Board of Dirsctors, in its discretion, to enter into
agreements with mortgage companies and other organizations for the collection of such

assesEmeniis,
5. To pay taxes and other charges, if any, on or against the Cormmon Area.
5. To have all express powers conferred upon the Association by the Declaration,
7. To have all powers conferred upon a corporation by the laws of the State of

Florida, except as prohibited herein. The Common Area camot be mortgaged or conveyed
without the affirmative vote of at least two-thirds of the Class A Membership.

ARTICLE VL.
MANNER OF ELECTION OF DIRECTORS

Directors shall be elected or appointed in accordance with the provisions of the Bylaws of
the Association.

ARTICLE VII. - MEMEBERS

I Every Owner of a Lot which is subject to Assessment shall be a2 Member of the
Asgociation. Membership shall be appurtenant to and may not be separated from ownership of
any Lot which is subject to Assessment,

2. The Association shall have two classes of voting mémbership;
Class A. Class A Metnbere shall be all Owners, with the exception of the

Developer, and shall be entitled to one vote for each Lot owned. When more than one
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petson holds an interest in any Lot, all such persons shall be Members. The vote for such
Lot shall be exercised as they determine, but in no event shall more than one vote be cast
with respect to any Lot.

Class B. The Class B Member(s) shall be the Developer, The Class B
Member shall be entitled fo three votes for each Lot owned. The Class B membership
shall cease and be converted to Class A membership at such time as determined by
Developer in its sole discretion. Notwithstanding the munber of Votes to which the
Developer is entitled, until the Clags B Membership ceases and converts to Cless A
Membership and the control of the Board of Directors is turned over to the Owners, the
Class B Member shall have the right to appoint all of the members of the Board of
Directors.

ARTICLE VIH. - DIRECTORS

The Board of Directors of the Corporation shall be comprised of at least three (3)
directors. The initial members of the Board of Directors and their street addresses are;

Randy Rieger 3225 Aviation Avenue, Suite 700

Cocormit Grove, Florida 33133
Stewart L Marcus B 3225 Aviation Avenue, Suite 700

Coconut Grove, Florida 33133

Shawn Wilzon 3225 Aviation Avenue, Suite 700
: Cocomit Grove, Florida 33133

As long as Developer shall have the right to appoint the entire Board of Directors of the
Association, Directors need not be Members of the Association atd need not be residents of the
State of Florida. At the first annual election to the Board of Directors where Directors are elected
by the Members, the term of office of the elected Director receiving the highest plurality of votes
shall be established at two (2) years, with the other slected Directors to serve for 2 term of one
(1) year. Elections shall be by plurality vates. AN Directors shall hold office until the election of
new directors at the next annual meeting or resignation of said Director. Each year thereafter, ag
many Directors shall be elected and appointed, as the case may be, as there arc regular terms of
office of Directors expiring at such time, and the term of the Director so elected or appointed at
each annual ¢lection shall be for two (2) years expiring at the second annual election following
their clection, and thereafier until their successors are duly elected and qualified, or umtil
removed from office with or without cause by the affinmative vote of 2 majority of the Members
which elected or appointed them. Any Director appointed by the Developer shail serve at the
pleasure of the Developer and may ot be removed except by action of the Developer, and may
be removed from office, and a successor director may be appointed, at any time by the
Developer, o o .
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ARTICLE 11X, - OFFICERS

The Officers of the Association shall be a President, a Vice President, a Secretary and a
Treasurer, and such other officers as the Board of Directors may from time to time, by
resolufion, create. Any two 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
procedutes set forth in the Bylaws. The names of the Officers who are to manage the affairs of
the Aszociation until the first annual meeting of the Board of Directors and until their successors
are duly elected angd qualified are:

President/Sectetary Stewart I. Marcus

Vice President/Treasurer Randy Rieger

ARTICLE X, - INITIAL REGISTERED AGENT AND STREET ADDRESS

The sireet address of the Corporation’s initial registered office is: 3225 Aviation Avenus,
Suite 700, Coconut Grove, Florida, 33133 and the name of the initial Registered Agent at such
address is: Housing Trust Group of Florida, L.L.C.

ARTICLE XI. - INCORPORATOR

The name and street address of the Incorporator for these Articles of Incorporation is:
Randy Rieger, 3225 Aviation Avenue, Suite 700, Coconnt Grove, Florida, 33133.

ARTICLE XTI. - CORPORATE EXISTENCE

The Association shall have perpefual existence. Notwithstanding the foregoing, if for any
reason the Association is dissolved other than incident to a merger or consolidation, th portions
of the Cornmon Properties containing the Surfacc Water Management System shall be conveyed
to an agency of local government determined to be acceptable by the SFWMD. If the local
government declines to accept the conveyance, then the portion of the Common Froperties
containing the Swrface Water Management System shall be conveyed to a non-profit corporation
similar to the Association.

ARTICLYE XJI1. - B 5
The Board of Directors shall adopt Bylaws consistent with these Articles,

ARTICLE X1V,

AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS

Amendment of these Articles requires only the affirmative vote of the Class B Members
either in person or by proxy at a meeting of the membership called in accordance with the
Bylaws.

Fax Audit NoH02000170573 8
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ARTICLE XV, - INDEMNIFICATION OF OFFICERS AND DIRECTORS

1. The Association hereby indemmifies any Director or Officer made a party or
threatened to be made a party to any threatened, pending or completed action, snit or proceeding:

a Whether civil, criminal, administrative or investigative, other than cne by
or in the right of the Association 1o procure a judgment in its favor, brought to impose 2 liability
or penzlty on such person for any act alleged to have been committed by such person in his
capacity of Director or Officer of the Association, or in his capacity as a Director, Officer,
employee or agent of any other corporation, partnership, joint venture, trist or other enterprise
which he served at the request of the Association, against judgments, fines, amounts paid in
settlement and reasonable expenses, including attornevs® fees, actually and necessarily imcurred
as a result of such action, suit or proceeding or any appeal therein, if such person acted in good
faith in the reasonable belief that such action was in the best interests of the Association, and in
crilninal actions or proccedings, without reasonable ground for belief that such action was
unfawful, The termination of any such action, suit or proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere or its equivalent shall not in itself create a
presumption that any such Director or Officer did not act in good faith in the reasonzble belief
that such action was in the best interests of the Association or that he had reasonable grounds for
belief that such action was unlawful.

b, By or in the right of the Association to procwre a judgment in its favor by
reason of his being or having been a Director or Officer of the Association, or by reasen of his
being or having been a Director, Officer, employee or agent of any other corporation,
parinership, joint venture, trust or other enterprise which he served at the request. of the
Association, against the reasonable expenses, including attorneys” fees, actually and necessarily
incurred by him in connsction with the defense or settlement of such action, or in connection
with an appeal therein, if such person acted in good faith in the reasonable belief that such action
was in the best interests of the Association. Such person shall not be entitled to indemmnification
in relation to matters as to which such person has been adjudged to have been guilty of
negligence or misconduct in the performance of his duty to the Association unless and only to
the extent that the court, administrative agency, or investigative body before which such action,
suit or proceeding is held shall determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and reasonably entitled
to indempification for such expenses which such tribunal shall deem proper.

2. The Board of Directors shall determine whether amounts for which a Director or
Officer seeks indemnification were properly incurred and whether such Director or Officer acted
in gocd faith and in a manner he reasonably believed to be in the best interests of the
Association, and whether, with respect to any criminal action or proceeding, he had no
reasonable ground for belief that such action was unlawful. Such determination shall be made by
the Board of Directors by a majority vote of 2 quorum consisting of Directors who were not
parties to such action, suit or proceeding.
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3. The foregoing tights of indemnification shall not be deemed to Lmit in any way
the powers of the Association to indemtdfy under applicable {aw.

ARTICLE XVL
RECTORS OR

1. With the excaption of Directots and Officers appointed by the Class B Member, -
gy fnancial or familial intetest of an Offcer or Director in any contract or iTapsaction between,
the Assaciation and one (1) or more of its Directors or Officers, or berween the Association and
any other corporation, partnership, asssciation or ather organization in which ens (1) or more of
it5 Directors or Officers are ditectors or officers, or have a finsncial interest, shall be disclosed,
and further shall be voidable solely for this Teason, or sclely because the Directar of Officer i
present at or participates in the meeting of the Board or cotamittes thercof which awthorized the
contract or tanssstion or solely because his or thejr votes ars counted for such purpesz. No
Director or Officer of the Assaciation shall incur Hability by season of the fact that be iz or may
be interested m any such contract or transaction. '

2. Triterested Directors may be counted in determining the presence of a quorum &t 3
roeeting of the Bosrd of Directars or of & committes which authorized the contract or transaction,
Bz must abstain from vating o the issue. ‘ .

s 11, - DISS

The Associztion may be dissolved if three-fourths {3/4) of the votes cast ai 2 duly held
mesting of the Members of the Association vote in favor of dissolution.

IN WITNESS WHEREOF, the undersigned Incorporator has exectted these Azt.iales of

Tocorporation this 23 day of July, 2002, 62 Q
Q L

Randy Rieger, Tncorporator 4 '
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Having beep named 1o accept service of process for the above stated Corporation, at the
place designated in this Certificate, the undersigried hereby agrees to act in this capacity and
further agrees to cozaply with the provisions of all the Stetutes relative to the proper and

eomplete performance of ifs duties, and the undersigned ascepts the duties and obligations of
Section 607.0503, Florida Statutes. '
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