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ARTICLES OF INCORPORATION =i Az

WESTLAND CAKS COMMUNITY ASSOCIATION, INCG. ?;_ :S

-

The undersigned, for the purpose of forming a corporation net-for-profit under the laws o;EF"lcrida,"'“
L9 :

hereby adopts the following Artictes of Incorporation in compliance with Chapter 6§17 Florida Stajﬁéi.‘_ i

(] ]

I Lo

ARTICLE |
NAME AND INITIAL PRINGIPAL OFFICE

The name of the corporation shall be WESTLAND OAKS COMMUNITY ASSOCGIATION, INC.,

and the inittal principal office and mailing address of the corporation is, 7502 Plantation Bay Drive,
Jacksonville, Florida 32244,

ARTICLEH

DEFINITIONS

1. All terms which are defined in thé Decdlarstion of Covenants and Restrictions for Westland

Oake Community Assoclation, Ing, (as amended from time lo me, the “Dedlaration”) shall be used herein
with the sarne meaning as defined in the Declaration.

2,

Board or Board of Directors shsll mean snd refer {v the Board ¢f Directors of the
Association.

3. Member shai mean and refer {o thote persons entitied to membership as provided for in

these Arlicles and the Daclaration; Memberghip shall mean aif of the Members.
4 Total Lots shall mean and refer i the total pumber of Lots: (i) shown upon the recorded
plat of the Properly in the Public Records of Duval County, Florida; and (i} designated as such by the

Developer within any supplement to the Deglaration exscuted and recorded among the Pullic Records of
Buval County, Florida.

ARTICLE lii
PURPOSE
The general nalure, objects and purposes of the Association are as follows:

1. To promote the health, safety and social welfare of the Owners.
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2. To operate without profit for the gole and exclusive benefit of the Associalion’s Members,
No portion of the Association's net sarnings, if any, shall inure to the benefit of any Member of the
Association or fo any individua! person, firm or corporation.

3. To administer and enforce all of the terms and conditions of the Declargtion.

4. To perform al lawful functions pecrnitted for corporations not-for-profit undes Florida faw.
contemplated by the Declgraltion, or undariaken by the Board of Directors.

ARTICLE IV
POWERS

The Asscciafion shal have the powers reasonably necessary fo implement the purposes of the
Asspoiation, including but not limited to the following:

A. To hold funds solely and exclusively for the benefit of ita Membars for the purposes set
forth in these Articles of Incorporation.

B. To promulgate, adopt and enforce rules, reguisfions, Bylaws, and agreements fo
affectuate Ihe purposes for which the Association has been organizes.

+

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

b. To purchase, lease, hold, sel, mcrtgagei or otherwise acquire or dispose of, real or
personal property, except to the exient restricted hareby, o enter into, make perform or
carry out contracts of every kind with any person, firm, corpovation, association, or cther
entity: {0 do eny and el acts necessary or expedient for carryving on any/all of the
activities and pursuing any/all of the obiects and purposes set forth in these Articles and
not prohibited by the laws of the State of Florids now in existences or hersafter amended.

E. To oparate and meintain the Comman Areas which may include, but is not limited 1o,
surfges watar managemesnt systems.

F. To fix, collect and enforce assessmenis lg be fevied against the Lols to dafray expenses
and the cost of effectuating the objects and purposes of the Association gnd 1o create
reasonable resarves from time o time for such expenditures, and to authorize ite Beard
of Birsciors, in ils discretion, o enter info agresments with managsmen! companies and
ather organizations for the collection of such assessments.

G, To sue and be sued.

#1917625v1 HG7000025057 3
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H. To charge for gervices rendered by the Association for use of Associalion property when
deemead appropriate by the Board of Direclors.

L Te pay taxes, ulilily, mainienance and other charges, if any, on or against the Common
Areas and other propsriies which may be owned or agcepted by the Association.

£ To borrower money,

K. To contract for the management of the Association and to delegate to the party with
whom such contract has been sntered the powers and duties of the Assaciation, except
those which require specific approval of the Board of Direclors or Membaers,

i To make, establish and enforce Bylaws and reasonabls rules and regulations governing
the use of the Common Aress or eny porfions thereof, as well as the condust of
Mambers, their family, visitors, guesis and iessees and to provide for the opsraticn and
formal administration of the Asgociation.

M. To exercise all of the powers and priviieges and to perform all of the duties and
obligations of tha Agsociation and {o enforce all the terms and conditions as set forth In
the Declaration, as the same may be amended from time to fime ss thereih provided.

N.  Ingeneral, to have all powers conferred upon @ corporation by the laws of the State of
Florida, not In conflict with the terms of these Articles and the Declaration, necessary to
implement the purposes of the Agsociation,

ARTICLE Y
MEMBERS
1. The Developer and all owners of Lots shaji be Members of the Association.
2. The share of 8 Member in the funds and assets of the Association cannot be assigned,

hypothecated or ransferred in any manner except 2s an appurtenance to a Lot
ARTICLE WL
VOTING RIGHTS

The Associalion shall have two classes of voting Membership:

HO7000025057 3 -
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Clasg A, The sole Class A member shall bs the Developer and it shall be entitied to all the votes
of the Association until the eartier of {i) such fime as it voluntarily relinquishes its rights as the sole Class
A member or {ii) such $ime as the Developer shall own lass than thres (3} acres of the real property
located in Duval County, Florida, and now or hereafter make subject to the Declaration.

Clagg B. The Class B members shall be the Lot Qwners until such time as tha Class A member
relinguishas iis righis as the sole Class A Mamber. At that time, the Class B membership shall cesse and
ba converied to Class A membership and the Lot owner shall ba entitled to alf the voles of the
Assaciation (one vote for sach Lot}

1. The Bylaws of the Association shall provide for annusl meelings of Members and may
mzke provision for reguiar and special meelings of Mambers in addition to the snnual meslings. The
gregence @t any meeting, in person, by proxy, or by absentea writter: ballot, of at least one-third (1/3} of
the Members of the Association shall constitule a guorum for the fransaction of business.

ARTIGLE VI
BOARD OF DIRECTORS

The business affairs of the Association shall be managed by a Board of Directors {the "Board™})
The Board shalf bs elecied in the mannar providad in the Bylaws,

ARTICLE Vil
CORFPORATE EXISTENCE
The Carporation shall have perpetual existencs.
ARTICLE IX
BYLAWS

The Board of Direclors shall adopt Bylaws consisient with these Asticles of Incorporation. The
Bylaws may be altered, amended or repealed by the Members in the manner set forth in the Bylaws. In
tha event of a conflict between the provisions af these Articles and the provigions of the Bylaws, the
provisions of these Articles shall contro),

HO7000025057 3
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ARTICLE X
AMENDMENT TO ARTICLES QF INCORPORATION

1. Amendments o these Articles of Incorporation shall require the affirmalive vote of a
majority of tha Board of Directors and the affimative vate of the Members of the Association who have
the right to vote s maiority of ali the voies of the entire Membership; provided, however, thet: (i) no
amendment shail make any change in the quslificalions for Membership nor the voting rights of the
Membars without the written approval or affirmative vote of all Mambers; {ii) these Articles shell not be
smendsd in any manner withou! the prior written consent of the Developer to the amendmert so long as
the Develuper is the Owner of any Lot and (1) these Arfivles shell not be amended in any manner which
shall reduce, amend, affect, modify, or cenflict wiih the ferms, covenants, provisions, rights and
obligations set forth in the Declaration.

2. The Board of Diregfors shall adopt @ Resolution setfing forth the proposad amandment
and divecting that it be subniitted to a vole at a meeting of Members, which may be either al an annua
meeting or at a special mesling., Writien notice sefling forth the proposed amendment or & summary of
the changes to be effected thereby shall be given to each Membegr within thg time and in the manner
provided in the S8ylaws for the giving of natice of mastings of Members,

3 A copy of each amendment adopied shall'be filed within ten {19} days of adoplion with
the Secretary of State, pursuant fo the provisions of applicable Florida Biatutes, and shall be recorded
among the Public Records of Duval County, Florida.

ARTICLE X1
INCORPORATOR
The name and sirest address of the Incorporator is as follows:

Michael A, Walters

Fowler White Boggs Banker P&,
50 North Laura Street, Sulle 2200
Jacksorwille, FL 32202

HO7000025057 3
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ARTICLE X1l
INDEMNIFICATION OF QFFICERS AND DIRECTORS

1. The Board shall have the power lo indemnify current or former Directors, Officers,
employees or agants and any persons serving, or who have served, at the request of the Association as a
Director, Officer, employee or agent of another association, pertnership, joint venturs, trust or cther
entarprise to the full extent permitted by the {aws of the State of Florida. The Association shall also have
the power to purchase and maintain insurance on behalf of any person who iz or was a Director, Officer,
employee, agent or representative of the Association against any liabllity asserted against him in any
suUch capacity.

2. The Association hereby indemnifles awy Director or Offiser made a parly or threatened to
be made 2 parly 1o any threatened, pending or completed action, suit or proceadings:

A. Whether civil, ¢riminal, administrative or investigative, other than one by or in the
right of the Asscclation to procure a judgment in ifs favor, brought o impose a liability of penalty on a
persorn for an act alleged to have been committed by a person in his capacity as Director or Officer of the
Association or In his capacity as UDirector, Officer, emplioyes or 'agent of any other corporation,
partnarship, joint venture, trust or other enterprise which he served at the request of the Association,
against judgments, fines, amounts paid in setilement and reasonable expenses including, attormeys’ fees
aciually and necessarily incurred @z & resull of the action, suit or proseeding or any appesl, if the person
acted In good faith in the reasonable belief that the sotion laken wis i the best interest of e
Association, and in crimingl ections or proceedings, without rezsonable ground for beliof that the action
was unfawful. The termination of any action, suit or praceeding by judgment, order, setilement, conviction
or upon a plea of nofe confendere or it equivalent, shall not in itself create B presumption that the person
did not set in good faith in the reasonable belief that the action was teken in the best interests of the
Agsocigtion or that they had reasonable graunds for balief that the action was unlawful.

B, By of In the right of the Assecciation to procure a Judgment in ifs favor by reason
of his being or having besn a Direclor of the Association, or by reason of his being or having been a
Directaor, Officer, smploy=e or agent of any other cc‘rporation, parinership, joint venture, trust or olher
enterprise which he served at the request of the Association, against the reasonable expenses including,
attorneys’ fees actually and necessarily ingurrad by him in connection with the defense or setilement of
the aclion, or In connection with an appeal therain § the persen acted in good faith in the reasonable
beligf that their action was in the besi inierest of the Association. The person shall be entitled to
indemnification in relation fo matters to which the person has been adjudged o have been guilty of
negligence or misconduct in the performance of his duty to the Association unless, and only to the extent

-G-
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that, the court, admiristrative agency, or investigative body before which the action, sull or proceeding is
held shall determine upon spplication that, despile the adjudication of lability but in view of ail
clreumstenses of the case, the person is fairly and reasonably antiffed to indemnification for the expenses
which the tribunat shall deem prober.

3. The Board of Directors shall determine whethar amounts for which a Director or Gfficer
seeks indemnification were properly incurred end whether the Director or Officer acted in good faith and
in a manner he reasenably believed to be in the best interest of the Association, and whether, with
rasgact to any criminal action or procesding, he had no reasonable ground for belief that the action was
urlawful. The determination shall be made by the Board of Directars by a majority vole of guorum
consisting of Directors who were not parties to the aclion, suit or proceeding.

4, The faregaing rights of indesmnification shall not be deemed to limit in any way the powers
of the Association to indemnify under applicable faw.

ARTICLE Xl
TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED

' 1. No contract or transaction between the Association and one or more of s Direttors or
N ‘ Officers, or belween the Association any other corporation, partnership, association, or other arganization
. _ jﬁ which one or more of its Directors or Officers are directars of officers, or have a finangial interest, shall
be invalid, void or voldable solely for this regson, or solely bucause the Director or Officer is presaent st or
participaies in the meeting of the Board or commitiee thereof which authorized the confract or transaciion,
or solely because hisftheir votes are counted for such purposes. No Director of Officer shall incur #ability

by reason of the fact that he is or may be Interasted in any coniraet or transaction.

Z. interested Directors may be counted in determining the presence of a guorvm ot a
mesting of the Board of directors or of a commitiee which authorized the coniract or fransaction.

ARTICLE XiV
DISBOLUTION OF THE ASSOCIATION

1. The Association may be dissolved upon a Resclution to that effect being approved by not
fess than two thirds {2/3} of the members of the Bosrd and being approved by noi less than thres guearters
{374} of the Membars.

HO7000025057 3
#191TH251



D1/29/2007 11:23 F&X ’ FOWLER ¥HITE B ooa/so08
HO7000025057 3
2. Upon dissolution of the Association, ather than incident to a merger or congalidation, all

of its assels remaining alter provision for creditors end payment of all costs and expenses of the
dissalution shall he distributed in the following manner:

A, Real property contributed to the Association by the Developer without the raceipt
by the Developer of other than nominal consideration shall be rafurned io the Developer or ils successors
or asgigng, uniess it refuses lo accept the conveyance (in whole or in part).

B. By dedication to any applicable municipal or other governmental authority of any
property determined by the Board of Directors of the Assuciation to be appropriate for dedication and
which the applicable autharily is willing o accept and shall be used for purposes similer to those for which
the Association was formed. If not accepted, then o a simitar non-proflt corperation.

G. The remalning assets, if any, shall be distribuled among the Members, subject to
the limitations set forth above or in thase Articleg, 88 tenants-in-common, 2ach Member's share of the
assals to be detarmined in atcordance with the Member's voting rights.

ARTIGLE XV
REGISTERED AGENT

'_ Michael A. Walters, whoge address is 50 ﬂarth Lagra Street, Suite 2200, Jacksonville, Florida
32202 is hereby named Registerad Agent for the Association o be its agent and to accept service of
_process within the State of Florida.

N WITNESS WHEREOQF, the undersigned incorporators have caused these Articles to be
executed this 2 'day of January, 2007.

gt

Michael A, Walters

ACCEPTANCE OF REGISTERED AGENT

| hereby accept the designation of Registerad Agant as set forth in these Articles of negrporation

itichael A, Waltars

“B-
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