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ARTICLES OF INCORPORATION
WESTGATE VILLAGE HDMI?gWERS ASSOCIATION, INC. &

The undersigned incorporater, desiring to form a corporation not for profit under Chapter:
617, Florida Stanes, as amended, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME; PRINCIPAL OFFICE OF ASSOCIATION

The name of the corporarion shsll be WESTGATE VILLAGE HOMEOWNERS
ASSOUCTIATION, INC., which is hereinafter referred w as the “Association.” The principal
office and mailing address of the Association shall be at 1241 Okeechobee Road, Suite A-1,
West Palm Beach, Florida 33401, or at such other place a5 may be subsequently designated by

the Board of [rectars. All books and records of the Association shall be kept at its principal
office,

ARTICLE 2
PURPOSES AND POWERS

The purpose of the Association shall be to serve as an homeowners association under
Section 720.301, er seq., Florida Stames, and more partientarly anthorized by the Declaration of
Covenanis and Resmicrions for WESTGATE VILLAGE, recorded (or to be recorded) in the
Public Records of Broward County, Florida, as hereafter amended and/or supplemenwed from
tme to time (the “Declaration™). All of the definitions ser forth in the Declaration are hercby
incorporated herein by this referemce. The further objects and purposes of the Association are 10

preserve the values and amenities in The Neighborhaod and to maintain the Common Areas
thereof for the benefit of the Members of the Association.

The Associarion is not organized for profit and no part of the net eamings, if any, shall
inure to the benefit of apy Member or individual person, firm or carporarion.

The Assaciarion shall have the power 1o contract for the management of the Association
and to delegate to the party with whom such ¢oniraet has been entered into (which may be an
affiliate of the Declaranr) the powers and duries of the Association, except those which require
specific appraval of the Board of Directors or Members.

The Association shall have all of the common law and siamiory powers of a corporation
not for prefit which are not in conflict with the 1ermns of these Articles and the Declaration above
identified. The Association shall also have all of the powers necessary to implement the

purposes of the Association as set forth in the Declaration and to provide for the general health
and welfare of its membership.

ARTICLE 3
MEMBERS
Sgction 3.1 ~ Membership. Every person or enrity who is a record owner of a fee or

undivided fee interest in any Lot within the Neighborhood shall be a Member of the Association,
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provided that any such person or entity who holds such imerest merely as security for the
performance of an obligation shall neot be 2 Member.

Secrion 3.2 Yotng Rights. The Association shall have two (2) classes of votng
membership:

Class A, Class A Members shall be all those Owners as defined in Section 3.1
ahove with the exception of the Dieclarant {as long a8 the Class B Membership shall exist,
and thereafter the Declarant shall be & Class A Member w the extent it would otherwise
qualify). Except as provided below, Class A Members shall be entitled to one (1) vore
for each Lot in which they hold the interesis required for membership by S8ection 3.1
above. When more than one person holds such interest or interests in any Lor, all such
persons shall be Members, and the vote for such Lot shall be exercised as they among
themselves determine, but, subject only as provided in the following paragraph, in no
avent shall more than one (1) vare be cast with respect 1o any such Lort.

Class B. The Class B Member shali be the Declarant. The Class B Member shall
be entitled 1o one {1y voie, plus vwo (2) votes for cach vote entided w be cast in the
aggregate at any ume and ffom time 10 time by the Class A Members. The Class 8
membership shall cease and teyminare three (3) months after ninety percent (30%) of the
Lots within the Neighborhaod have been sold and conveyed by the Declaramy (or irs
affiliares) to an Owner other than Declaranr or a builder, coniractor ar other who
purchases the Lot for the purposes of constructing improvements thereon for resale, or
sooner at the clection of the Declarant (the “Transition Date™), whereupon the Class A
Members shall be obligated to elect the Board and assume conrtrol of the Association.

Section 3.3  Meeninas of Members. The By-Laws of the Association shall provide foy
an annual meeting of Members, and may meke provisions for regular and special meetings of
Members other than the apnual meeting. A querum for the transaction of business at any
meering of the Members shall exist If thirty percent (30%;) of the oral number of Members in
good standing shall be preseny or represented af the meeting.

Sarrig Transfers of Membership The membership in the Association shall be
appurtenant to and man with ownership of each Lot in the Neighhorhood. Upon acquisition of a
Lot within the Neighborhood, the Lot owner shall amomatically become a Member of the
Association, and upon the sale of a Lot in the Neighborhood, the Membership appurienant o
said Lot shall automatically pass 1o the subseguent grantee of title to the Lot. A Membership in
the Associarion may not otherwise be transferred or assigned.

General Mapers. When reference is made herein, or in the Declaration,
By-Laws, Rules and Regularions, management coniracts or otherwise, 10 a majority or specific
percentage of Members, such reference shall be deemed 1o be reference ro a majority or specific
percentage of the votes of Members and not of the Members themselves.

ARTICLE 4
CORPORATYE EXISTENCE

The Associarion shall have perpenial exisience.

HO5000095247 3 2
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ARTICLE S
BOARD OF DIRECTORS

Section 5.1  Management by Directors. The property, business and affairs of the
Association shall be managed by a Board of Direcrors, which shall consist of nor lesa than three
(3) persons, bur may consist of as many persons as the Board of Directors shall from tfime 10 time
determine. A majority of the directors in office shall constifute a quarum for the transaction of
business. The By-Laws shall provide for meetings of directars, including an annual meeting.

Section 5.2 Original Board of Directors. The names and addresses of rthe first Board
of Directors of the Association, who shall hold office until the first armual meeting of Members
and thereafter until gqualified successors are duly elected and have taken office, shall be as

follows:
Name Addrass

JAMES WATSON 1241 Qkeechobes Road, Suite a-1
West Palm Beach, Florida 33401

CARDOLYN VICKEY ) 1241 Okeechobes Road, Suite A-1
West Palm Beach, Florida 33401

MICHAEL I. SABATELLO, 1V 1241 Okeechohes Road, Suite A-1
West Palm Beach, Florida 33401

Section 5.3 Eleetion of Members of Board of Directors. Except as otherwise provided

herein and except for the first Board of Directors, directors shall be elected by the Members of
the Association as provided by the By-Laws of the Association, and the By-Laws may provide
for the methad of voting in the alection and for removal from office of directors, All directors
shall be members of the Association or shall be authorized representatives, officers, or
employees of corporate members of the Association, or designees of the Declarant,
Notwithstanding anything herein contained 1o the conirary, from and after the Transition Date,
Members other than the Declarant shall be entitled 1o clect af least a majority of the members of
the Board of Directors of the Association; provided, however, that as long as the Declarant holds
for sale in the ordinary course of business not less than five percent (5%) of the Lots, the
Declarant is entitled to elect ar least one member of the Board.

Secrion 5.4 Purarion of Office. Members elected to the Board of Directors shall hold
office unil the next succeeding annual meeting of Members, and thereafter untl qualified
successors are duly elected and have taken office.

Secrion 5.5  Vacencies. If a director elected by the gencral membership shall, for any

reason, cease to be a direcror, the remaining directors so elected may elect a successor to G the
vacgney for the balance of the term.

HO5000095247 3 3
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ARTHLE S
OFFICERS

Secijon 6.1  QOfficers Provided For. The Association shall have a President, a Vice
President, and & Secretary, ard such other officers as the Board of Directors may from time to
time elect.

Section 6.2  Election and Appeintment of Officers. The officers of the Association, in
accordance with any applicable provision of the By-Laws, shall be elected by the Board of
Directors for terms of one (1) vear and thereafier until qualified successors are duly elected and
have aken office. The By-Laws may provide for the methoed of voung in the election, for the
removal from office of officers, for filling vacancies and for the duties of the officers. The
officers may ar may not be directors of the Association. If the office of President shall become
vacant for any reason, or if the President shall be unable or unavailable o act, the Vice President
chall automatically succeed ro the office or perform its duties and exercise {xs powers. If apy
office shall become vacant for any reason, the Board of Directors may clect or appoini an
individual 10 fill such vacancy.

Beetion §.3  Firsg Officers. The names and addresses of the first officers of the
Association, who shall hold office until the first annual mesting of directors and thereafter until
suceessors are duly elected and have taken office, shall be as follows:

Name and Office Addrass
Presideqt:
JAMES WATSON 1241 Okeechobee Road, Suite A-1
West Palm Beach, Florida 33401
Vice-President:
CAROLYN VICKEY 1241 Okeechobee Road, Suste A-1
West Palm Beach, Florida 33401
Secretary:

MICHAEL J. SABATELLO, IV 1241 Okeechobee Read, Suite A-1
West Palm Beach, Florida 33401

ARTICLE 7
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Articles of

Incorporarion.. Such By-Laws may be aliered, amended or repealed in the manner set forth in the
By-Laws.

H05000095247 3 4
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ARTICLE 8
AMENDMENTS AND PRIORITIES

Section 8.1 Amendments to these Aricles of Incorporation shall be proposed and
approved by the Board of Directars and thereafter submitted to 2 meeting of the membership of
the Association for adoption or rejection (by affirmative vare of 66-2/3% of the Members), all in
the manner pravided, and in accordance with the notice provisions of, Section 617.017, Florida
Sranates,

Section 8.2  In case of any conflict between these Articles of Incorporation and the By-
Laws, these Aricles shall control; and in case of amy conflict between these Amicles of
Incorporation and the Declarasion, the Declaration shall conrol.

ARTICLE %
INCORPORATOR
The name and address of the incorporator of this Corporation are:
JAMES WATSON 1241 Okeechobee Road, Suite A-1
‘West Palm Beach, Florida 33401
ARTICLE 10
INDEMNIFICATION
Section 10,3 The Association shall indemnify any person who was or is a party o any

proceeding (other than an action by, or in the right of, the Association) by reason of the fact that
he is or was a director, officer, emplayee or agent {(cach, an “Indemnitee™) of the Association,
against liability incurred in connection with such proceeding, including any appeal thereof, to the
full extent permitted by law.

Section 10.2  To the full extent permitted by law, the Association shall indemnify any
person, who was or is a party 10 any proceeding by or in the right of the Assccianon to procure a
judgment in its favor by reason of the fact that he is or was a director, officer, employee, or agent
of the Association against expenses and amounts paid in senlement not exceeding, In the
judgment of the board of direciors, the estimated expense of litigating the proceeding o
conclusion, actually and reasonably incurred in connection with the defense or semtlement of such
proceeding, including any appeal thereof.

Seetion 10.3  To the extent that a director, officer, employee, or agent of the Association
has been successfil on the merits or otherwise in defense of any proceeding referred 10 in
sections 10.1 or 10.2 above, or in defense of any claim, issue, or matter therein, he shall be
indemnified against expenses actually and reasonably inciured by him in connection therewith to
the full axtent permitted by law.

Section 104 Any indemnification under sections 10.1 or 10.2, unless pursuant w a

determination by a cowrt, shall be made by the Association only as authorized in the specific case
upon a determinafion that indemnificarion of the director, officer, employee, or agent i3 proper

H05000005247 3 5
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under the circumstances because he has met the applicable standard of conduct as provided under
applicable law.

Section 105  To the full extent permirted by law, expenses incurrad by an officer or
director in defending a civil or criminal proceeding may be paid by the Association in advance of
the final disposition of such proceeding upon receipt of an undertaking by or on hehalf of such
director or officer 1o repay such amount if he is ultimartely found neot to be enrtled to
indemnification by the Association pursuant 1o Yhis section. Expenses incurred by other
emplayees and agenis may be paid in advance upon such werms or conditions thar the Board of
Directors deems appropriate.

Section 10.6  The indemmification and advancement of expenses provided pursuant 10
this section are not exclusive, and the Assaciation may make any other or further indemnification
or advancement of expenses of any of its directors, officers, employees, or agents, under any
bylaw, agreement, vote of shareholders or disinterested directors, or otherwise, both as 1o acrion
in his official capacity and as o action in another capacity while holding such office 1o the full
extent permifred by law.

Secrion 10.7 Indempification and advancement of expenses as provided in this section
shall to the full extent permitted hy law cominue as, upless otherwise provided when authorized
or ratified, 10 & person who has ceased 10 be a director, officer, employee, or agent and shall
inure 1o the benefis of the heirs, execurors, and administravors of such a person, unless otherwise
provided when authorized or ratified.

For purposes of this Article 10, the term “expenses” shall be deemed 10
inclyde anmomeys® fees, including those for any appeals; the rerm “liability” shall be deemed 1o
include obligations 1o pay a judgment, seiilement, penaity, fine, and expenses aciually and
reasonably incurred with respect to a procesding; the term “proceeding™ shall be deemed to
include any threatened, pending, or completed action, suit, or other type of proceading, whether
civil, eriminal, administrative or investigative, and whether formal or informal; and the 1erm
“agern” shall be deemed fo include a volunteer; the term “serving ar the request of the
Association” shall be deemed to include any service as a director, officer, employee or agent of
the Association that imposes duties on such persons.

Section 10.8  Anyvthing 10 the comrary hersin notwithstanding, no amendment 1o the
provisions of this Article 10 shall be applicable as to any party eligible for indemnification
hereunder who has not given his prior written consent to such amendment.

Section 10.10 The provisions of this Anicle 10 shall not be amended.

ARTICLE 11
REGISTERED AGENT

Umntil changed, Carolyn Vickey, shall be the registered agent of the Association and the

registered office shall be ai 1241 Qkeechobee Road, Suite A-1, West Palm Beach, Florida
33401.

HO50000982342 % 6
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IN WITNESS W OF, the said Incorporator has hereurmo set his hand this { &

dayof _[ArR: o » 2004
ﬂ:@ﬁs WATSON

HO5000095247 3 7
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR

DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS
STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

-

In compliance with the law of Florida, the following Is submitted:

First — That desiring to organize under the laws of the State of Florida with its principal

office, as indicated in the forgoing articles of incorporation, ar City of West Palm Beach, County

of Palm Beach, State of Florida, the corporation named in said arricles has named CAROLYN

VICKEY, 1241 Qkeachobee Road, Suite A-1, West Palm Beach, Florida 33401 ~ as its statutory
registered agenr,

Having been named the statatory agent of the above corporation at the place designated

in this certificate, T hereby accep: the same and agree to act in this capacity, and agree to comply

with the provisions of Florida law relafive 10 keeping the registered office open.

| g%ﬁ%%ﬁ%i&‘%ém

Dated this /374 day of ﬂfﬂti— ,2001{
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