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ARTICLES OF INCORPORATION
OF
WELLINGTON RESERVE OFFICE PARK PROPERTY OWNERS ASSOCIATION, INC.
(A Florida Corporation Not-For-Profit)

in order to form a corporation not for profit under and in accordance with the
provisions of Chapter 617 of the Florida. Statutes, the undersigned hereby incorporates
the corpofation not for profit for the purposes and with the powers hereinafter set forth
and, t&;{aj@ﬁg\gd, the undersigned, by these Articles of Incorporation, certify as follows:
- i

e
:}«)_;;;f:\{ ARTICLE |
a%\/ 2o DEFINITIONS

.é;':w’; T :
The fii}!‘:fq‘\&j, g words and phrases when used in these Articles of Incorporation
(unless the context qjegly reflects another meaning) shall have the following meanings:
1. “Addifigiial Plat” means the plat of any "Additional Property” (as defined in
the Declaration), provided a Supplemental Declaration for such Additional Property is
recorded amongst the Public Records of the County.

D
2. "Articles"\%ge:a%,«;he se Articles of Incorporation and any amendments hereto
{f I

3. "Association Expengés” means the expenses for which owners are liable to
the Association as describeekin the Documents and includes, but is not limited to the
costs and expenses incurred by théAssociation in administering, operating, maintaining,
financing or repairing, but not‘\éeé‘éﬁstructing, replacing or improving, the Association
Property or any portion thereof%’hd improvements thereon and all costs and expenses
incurred by the Master Association ircarrying out its powers and duties as set forth in the
Documents. Wi, o
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4. “Association Property “ m

?.n}ﬁhe property more particularly described in
Article Il of the Declaration. £
Lqﬂi,\i -

5. ‘Assessments” means the ass%{méfﬁfs;afor which Owners are obligated to

the Association and includes Annual Assess ¥énts,;-Special Assessments, and Individual
Assessments (as such terms are defined in > Declaration) and any and all other

i

assessments which are levied by the Association fiacgordance with the Documents.

ey
6. “Board” means the Board of Directors gf:%‘lj:féﬂaster Association.
N1
7. ‘Bylaws" means the bylaws of the Associaticg,fj;gn;;; any amendments thereto.
8. “City” or “Village” means the Village of Weﬁnf{gﬁo in Palm Beach County,
Florida. R f"é\‘
9. “Completed” means a Building or Unit for whi%ﬁmgwé%fﬁcate of completion

has been issued by the Village of Wellington. As to Free Standing Buildings, the certificate
of completion shall apply to the Building without regard to tenafit improvements. As to

;  EXHIBIT A TO DECLARATION

——
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a condominium, the certificate of completion shall apply to the square footage of the Unit
when that square footage is established by construction of the demising wall creating the
boundaries of the Unit.

10 “Declarant” shall mean and refer to Ching's Development, a Florida
corporation, and any successor or assign thereof to which Ching’s Development, Inc.,
specifically assigns all or part of the rights of Declarant under the Declaration, by an
express wfitten assignment, whether recorded in the Official Records of the Clerk of the
Circuiggotﬁtﬁﬂ and for Palm Beach County, Florida, or not and whether or not such right
herein\go”ﬁtaj‘@)a specific statement that it is assignable. The written assignment may
give noticeasto which rights of Declarant are to be exercised and as to which portion of
the Propé‘étaygf R any event, any subsequent declarant shall not be liable for any default
or ob!igati‘é@gﬁi_ urred by any prior declarant, except as may be expressly assumed by
the subsequént/Declarant. In any event, any subsequent Declarant shall not be liable for
any default o*i'*‘?éﬁligqtigns incurred by any prior declarant, except as may be expressly
assumed by the subsgguent Declarant.

N
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.

1] 5 H "}-l'a " + H ¢ H
11. Decé{,éf|on means the Declaration of Protective Covenants, Restrictions

and Reservations, and Servitudes for Wellington Reserve Office Park, which is intended to
be recorded amongst %f@e;gﬁicial Records of the Clerk of the Circuit Court in and for Palm
Beach County, Florida, gad-any amendments and Supplemental Declarations thereto.
i

12.  “"Developer” ﬁea@afﬁe developer of the Property, whether Declarant or some
other person or entity, whichk shall be named as the “Developer” in any Supplemental
Declaration submitting additionakBroperty to this Declaration.

Ny

13, "Director" means a(ﬁ?/mbmgr of the Board.

14.  “Documents” means th“ei'rcﬂﬁéggxr Declaration, these Articles of Incorporation,
the Bylaws, any Plat or waiver of platti_‘rfg‘_ br_other instrument creating a Lot, the Master
Plan of the Wellington Reserve Office P%fk:.m?«

gl e

SN
15. “Lot” means and refers to@y-@e{‘f‘cel of land within Wellington Reserve
Office Park designated for construction of a%oﬁ;ﬁﬁ‘éﬁqjal building as shown on the Plat or
by separate instrument describing as a separa‘ﬁ@l“@fﬁ'ﬁﬁé}area shown on the Plat as reserved
for development, together with the improveméyits thereon.

ANV

R
16.  “Master Association” means the Wg@mggorq RESERVE OFFICE PARK
PROPERTY OWNERS ASSOCIATION, INC., a Florida cbij;uej,aﬁon hot for profit.
8

17. “Member” means a member of the Master Association.
N S

18.  "Owner” means and refers to the record owner{ﬁﬁiﬁgher one or more persons
or entities, of the fee simple title to any Lot, and in the cas-‘e;‘:”éﬁf&g‘condominium form of
ownership on any Lot, shall be the Unit Owner of a Condefinium (as defined in the
declaration of condominium), and includes Declarant for s 10Ag-asiDeclarant owns fee
simple title to a Lot or Unit, but excluding therefrom thosg}na'@ﬂg such interest as
security for the performance of an obligation. .

2
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19.  “Proposed” as to a Free Standing Building means any Building for which a
certificate of completion for a Building has not as yet been issued by the Village of
Wellington, excluding tenant improvements, and as to a Unit, means any Unit for which
the demising walls creating the Unit dimensions have not been constructed.

20.  “Plat” shall mean the plat or plat’s of the Property recorded or to be recorded
in the Public Records of the County, including the plat as recorded in Plat Book 103 Pages
178-180¢6 ,\t\he Official Records of the Clerk of the Circuit Court in and for Palm Beach
Coun%ygfleﬂ , and any waiver of platting or other instrument so recorded evidencing
the divisSion of & Lot reserved for development or the Property. In the event an Additional
Plat, waitef«ﬁfplatting. or other instrument creating another Lot is recorded in the Official
Records, ‘ﬁhen" dterm “Plat" as used herein shall also mean such instrument, including
any instruﬁgfng@gdlng or withdrawing land from the Wellington Reserve Office Park

Declaration. | 1

21. "qugjéfnental Declaration” means any instrument executed by Declarant
with respect to tﬁ@yﬂ(qaj,tional Property, if any (provided Declarant is the owner thereof),
which, when recorded in the Public Records of the County, shall commit such property to
the provisions of the Deciaration. A Supplemental Declaration may also add additional
restrictions, declare Q&{efta’i properties to be or not to be Association Property, or
withdraw properties fi‘ﬁgfn;r::tﬂe Property and the provisions of the Declaration. A
Supplemental Declaratioﬁgﬁmaj‘“aj‘gﬁo withdraw portions of the Property from the provisions
of the Declaration provided any-siich Supplemental Declaration is approved by the South
Florida Water Management-Bistrict as to the Preserve, and the Village of Wellington

Attorney. rtri:f}z
_ N
1S
22.  “Unit” means a %on minium Unit in any building owned in the

condominium form of ownership. {¢

;
T e
PPt

23. "Wellington Reserve Off{ﬁg:ﬁ%gk"means the Wellington Reserve Office Park,

MUPD, development located in the V?{ié(@we{g_fﬂWellington, Palm Beach County, Florida,
which encompasses the Property. g/;;fa;( o
g

-
e

Unless otherwise defined herein, ?’ehg,tﬁrms defined in the Declaration are

incorporated herein by reference. NP ) N
o

NAME 775 5y
i\.é r"j.x"‘
e
The name of this corporation shall be W%\ELINQTON RESERVE OFFICE PARK
PROPERTY OWNERS ASSOCIATION, INC., a Florida cgr’?d’ﬁ%tion not for profit, whose

principal address and mailing address is 13167 Halifax-Coiirt, Wellington, FL 33414,

I P

ARTICLE Il
PURPQSES

”/i_f\}
' The purpose for which the Association is organized {s.to-take title to, operate,
administer, manage, lease and maintain the Association Property in accordance with the

3
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terms of, and purposes set forth in, the Documents and to carry out the Covenants and
Restrictions, and enforce the provisions of the Documents.

ARTICLE IV
POWERS

The_Association shall have the following powers and shall be governed by the

following g%t)ymons
N
. Th’e Association shall have all of the common law and statutory powers of
corporatﬁ?ﬁﬁat for profit under the laws of the State of Florida.
\f ‘Jﬁ;g g
B. % The:Association shall have all of the powers granted to the Association in
the Documeﬁ{:@ EAII of the provisions of the Declaration and Bylaws which grant powers
to the Association are imcorporated into the Articles.
C. The“ﬁ{s&aanon shall have all of the powers reasonably necessary to
implement the purpbies of the Association, including, but not limited to, the following:
1. T E@tbrm any act requlred or contemplated by it under the
Documents. N

2. To ma‘]j,é éistabhsh amend and enforce reasonable rules and

regulations governing the us<e of the Association Property.

3. To make" Iﬁw and collect “Assessments” (as defined in the
Declaration) for the purpose of obtaining funds from the Owners to pay Association
Expenses and other costs defined i the Declaration and costs of coliection, and to use
and expend the proceeds of Assessménﬁt&,.lf any in the exercise of the powers and duties
of the Master Association. (L)

4, To maintain, repair, rﬁ«pJ&@e a,nd operate the Association Property in
accordance with the Documents. S

5.  To enforce by legal me:}ns“'t e ot

provisions of the Documents. ‘\3 -
i%‘,

6. To employ personnel, r“éfaxm mgependent contractors and

professional personnel, and enter into service contﬁagts»to provide for the maintenance,
operation, administration and management of the As$ociation Property and to enter into
any other agreements consistent with the purposes of tfﬁe“M‘\aster Assaciation, including,
but not limited to, agreements with respect to pmfgss»lqnal management of the
Association Property and to delegate to such professuoné} management certain powers
and duties of the Master Association.

.».‘
el )

7. To enter into the Declaration and ahy “afﬁeﬁxdments thereto and
instruments referred to therein. Qo 22
4
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8. To provide, to the extent deemed necessary by the Board, any and all
services and do any and all things which are incidental to or in furtherance of things listed
above or to carry out the Master Association mandate to keep and maintain in a proper
and aesthetically pleasing condition and to provide the Owners with services, amenities,
controls and enforcement which will enhance the quality of the Wellington Reserve Office
Park as a “Class A" office park.

{f\\\-\\

N9. Notwithstanding anything contained herein to the contrary, the
Assocgtf,orf”s]?gali be required to obtain the approval of Two-thirds (2/3) of the Voting
Interestof thef;Members (at a duly called meeting of the Members at which a quorum is
present) bﬁ‘@’}o the engagement of legal counsel by the Association for the purpose of
suing, or malﬁ?;g?preparlng or investigating any lawsuit, or commencing any lawsuit
other than ?Qrfhe. followmg purposes:

R\x,; ..E

St
a. the},collectlon of Assessments;

b. \L;(Hé‘;collectlon of other charges which Owners are obligated to pay
pursuant to the Docil»ments

c. t é’;@f})rcement of any applicable use and occupancy restrictions
contained in the Docume“n;s “:

d. Dealmg,w[thaan emergency when waiting to obtain the approval ofthe
Members creates a substanti&l risk of irreparable injury to the Association Property or to
Member(s) (the imminent explra:gah of a statute of limitations shall not be deemed an
emergency obviating the need Yﬁ'g’?the requisite vote of the Voting Members representing
two~-thirds [2/3] of the Members); o /;

J,r

e. filling a compursori/ Eounterclalm
T \.A réLE V
MEMBE ANB‘ VQTING
g ‘,»f

The qualification of Members of the vIi%.fssocl‘a'cmn the manner of their admission to
membership, the manner of the termmatuon‘kqf suda Thembershlp and the manner of the
termination of such membership and the manhgwfvotmg by the Voting Members shall
be as follows: (i)

TS

A Until such time as the first deed o‘ﬁ*ecmveyance of a Lot or Unit from
Declarant to an Owner is recorded amongst the Officidl Records of the Clerk of the Circuit
Court in and for Palm Beach County, Florida, and ghé‘”\lssuance of a certificate of
completion by the Village of Wellington for a Buiiding--(“First Conveyance”), the
membership of the Association shall be comprised solely' /the incorporator of these
Articles (“Incorporator”). The Incorporator shall be enntl“eddé :;ast one(1) vote on all

matters requiring a vote of the membership. D

LA A . K
W e :r\
Mo T AN,

B. Upon both the conveyance of a Lot or Unit and”ls&udflﬁe of a certificate of
completion for a Building, membership of the Incorporator in the Association shall be

¥

5
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automatically terminated and thereupon Declarant shall be a Member as to each of the
remaining Lots or Units until each such Lot or Unit is conveyed to another Owner, and
thereupon and thereafter each and every Owner, including Declarant as to Lots owned by
Declarant, shall be a Member and exercise all of the rights and privileges of a Member.

C. Membership in the Association for Owners other than Declarant shall be
establisheg\by the acquisition of ownership of fee simple title to a Lot, or in the case of
a condomlﬁiv_{m the fee simple ownership of a Unit, as evidenced by the recording of an
instru{?eﬁfdﬁyonveyance amongst the Official Records of the Clerk of the Circuit Court
in and for Pﬂ__a,lfr,i)ieach County. Where title to a Lot or Unit is acquired by conveyance from
a party dtﬁe?}han Declarant by means of sale, gift, inheritance, devise, judicial decree or
otherwiseth€ pefson, persons, or entity thereby acquiring such Lot or Unit shall not be
a voting M”é"(({rﬁib’revﬁ;ynless or until such Owner shall deliver a true copy of the recorded
deed or otheﬁﬁﬁéﬁr‘u ment of acquisition title to the Association.

- e

D. Thgﬁ?jggiation shall have two (2) classes of voting membership:

i [
1. ‘=Class A Members” shall be all Members, with the exception of
Declarant while a Class Brember, each of whom shall be entitled to one (1) vote for each
One Thousand gross Egga/? feet or fraction thereof of building owned. In the case of a
condominium on a Lot._“thfe;ﬁa{nmon Elements of the Condominium shall be apportioned
to the Unit Owners as sel{fg,nt'fj;j,rlﬁthe Declaration, and used for calculating gross square

footage. S
RS
2. “Class B M@p@;s" shall be Declarant, who shall be entitled to three
times the total number of votek’irt?/fhe Class A Members plus one. Class B membership
shall cease and be converted to C aﬁ;‘.ﬁ»‘membership upon the Turnover as defined in the
Declaration. Y.

s

T
On the Turnover Date, (iltévé‘“éﬁ%}Members, including Declarant shall assume
control of the Association and elect noﬁﬁﬁmgn a majority of the Board.

(O
E. No Member may assign, moﬁ%ag’é}fﬁ!_edge, hypothecate or transfer in any
manner his membership in the Association (@geﬁi‘:ﬁ;_‘aﬁs';_gn appurtenance to his Lot or Unit.
N>
G Any Member who conveys or Iosé"@ftjﬁtj-g;to a Lot or Unit by sale, gift, devise,
bequest, judicial decree or otherwise shall, imme;’ck’j&té)y upon such conveyance or toss of
title, no longer be a Member with respect to each E"II’C'J:;"EMR'}; Unit and shall lose all rights
and privileges of a Member resulting from ownersh&p:ﬁf"‘ﬁich Lot or Unit,
y
H. The vote of each Lot or Unit shall not be dgiiis’iﬁ;h. If there is more than one
Owner with respect to a Lot or Unit as a result of the fee'interest being held by more than
one person, such Members collectively shall determine wh/amigng them shall be entitled
to vote. The vote of the Owners of a Lot or Unit owned by hiere'than one natural person
or by a corporation or other legal entity shall be cast by theﬁéféﬁiﬁ named in a certificate
signed by all of the Owners of the Lot or Unit, or if approﬁ?iéfé}‘@}properly designated
officers, partners or principals of the respective legal entity (‘Voting-Member”), and filed
with the Secretary of the Master Association, and such certificate shall be valid until

6

——

Book19042/Page1222 Page 36 of 152



revoked by a subsequent certificate. If such a certificate is not filed with the Secretary of
the Master Association, the vote of such Lot or Unit shall not be considered for a quorum
or for any other purpose.

I.  Aquorum shall consist of persons entitled to cast at least thirty percent (30%)
of the total number of votes of the Membership. A quorum may be established by proxy.

2T
N ARTICLE VI
- TERM

N\
NS
Th'g’fft’éﬁgn for which the Master Association is to exist shall be perpetual. In the
event of dj§s6lutidn of the Master Association (unless same is reinstated), other than
incident to*a\/m er or consolidation, all of the assets of the Master Association shall be
conveyed to*@igﬁillar association or a public agency having a similar purpose, or any
Member may -petition~the appropriate circuit court of the State of Florida having
jurisdiction and gyepiﬁé in Palm Beach County, Florida, for the appointment of a receiver
to manage the aff‘g;rgg’af; the dissolved Master Association and its properties in the place
and stead of the dissolved Master Association and to make such provisions as may be
necessary for the co‘m{: ed management of the affairs of the dissolved Master
Association and its properties.

ARTICLE VII

"~ INCORPORATOR
The name and address pﬁEﬁfﬂ Incorporator of these Articles are:

\‘k/ s

(fi"f
Richard-W. Carlson, Jr., Esq.
2377.Crawford Court
Lan’réfiq;‘_}ﬁl% 33462-2511

N A
} LR,
e T

S

Sy

N e ";_ )

The affairs of the Association shall be ﬁ%‘ﬁagp&bythe President of the Association,
assisted by the Vice President(s), Secretary ar?@ﬁji[ga‘;urer, and, if any, by the Assistant
Secretary(ies) and Assistant Treasurer(s), subject toithe directions of the Board. Except
for officers elected prior to the Turnover Date, o‘f‘Fft;éFiﬁm‘u,st be Members of the Master
Association. Vo

The Board shall elect the President, Secretary aiﬁ;ér“]?geasurer. and as many Vice
Presidents, Assistant Secretaries and Assistant Treasur‘e}:sﬂ;ﬁé;t\he Board shall, from time
to time, determine. The President shall be efected from afongst the membership of the
Board, but no other officer need be a Director. The same%@rﬁ@;m may hold twa offices,
the duties of which are not incompatible; provided, howevef, the dffice of President and
a Vice President shall not be held by the same person, nor shall'thé 4fice of President and
Secretary or Assistant Secretary be held by the same personijlwfé;:flx
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ARTICLE IX
FIRST OFFICERS

The names of the officers who are to serve until the first election of officers by the
Board are as follows:

-\ President - Shih C. Ching
W
’/;‘\V' . .
e ¥ice President - Richard W. Carlson, Jr., Esq.
)
:;«;ffr“i&acretary/Treasurer - Michael Pines

b
{\ PN i

ARTICLE X
A. E“i.‘li';v‘fﬁfh“}-‘lj@,umber of Directors on the first Board of Directors of the

Association (“First Board") and the Initial Elected Board ( as hereinafter defined) shall
be three (3), all of whom-Shall be appointed by Declarant. The number of Directors
constituting the Boaifg:gﬁich is elected by the Members subsequent to the
“Declarant’s Resignatiofyt vent" (as hereinafter defined) shall be not less than three
nor more than seven, as f:ghgr-gbg_rﬁd shall from time to time determine prior to each
meeting at which Directors are-fo be elected. Except for Declarant-appointed and
Developer-appointed Directdfs, Directors must be Members or the members designee
as established by a notarized cerfificate for such purpose filed with the Secretary of

3

the Assoclation. There shall be‘*@wfone (1) vote for each Director.,

B. The names an@"&&j@resses of the persons who are to serve as
Directors on the First Board are as fotlows.

)

NAMES | %{m@nessﬁs

Shih C. Ching 1\%@744”5“&;( Court, Wellington, FL 33414

Richard W. Carlson, Jr., Esq. 23;%gawfmd Ct., Lantana, FL 334622511

Michael A. Pines 4720 N.w, Boqgl%ratbn Blvd., Boca Raton, FL 33431
T

Declarant reserves the right to replace and/or desigfaté.aid select successor Directors
to serve on the First Board for so long as the First-Board is to serve, as hereinafter
provided. )
\\'i::;";.i'l‘:i:f;x

C. Declarant intends that the WellingtofyReserve Office Park, when
ultimately developed, will contain office buildings, in the SE-MJﬁgjootages as set forth
on the approved Master Plan. Notwithstanding the foregoing;Déclarant has reserved the
rightin the Declaration to modify its plan of development, ir‘fclfféﬁ‘ﬁgp}‘wthout limitation,
a change of uses to any use not a prohibited use in the Declgr,aﬁéﬁ},add land to and
withdraw land from the Wellington Reserve Office Park, or modi??square footages. The

8
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number of votes may change accordingly. Further, the number of votes will change as
buildings are Completed. In the event of a change to the Land or potential square
footages or uses affecting the votes, a Supplemental Declaration identifying the change
shall be recorded in the Official Records of the Clerk of the Circuit Court in and for Palm
Beach County. '

D. Upon the Turnover, the Members, including Declarant and any
Developefsyshall be entitled, through their Voting Members, to elect the Board. The
election-Gf-the Board by the Members shall occur at a special meeting of the
memt}gfshig‘;@:be called by the Board for such purpase (“Initial Election Meeting”). The
First Boa‘f};tis/@gll serve until the Initial Election Meeting.

S ™ o

E. \‘%»j;iA"g,)L_he Initial Election Meeting, Members, who shall include Declarant and
any Develop ‘fs{,iﬁhe number of which may change from time to time, shall elect the
Director(s), with the number of Directors to be determined as described in Section 1
hereinabove. Dg;l»a‘farﬁ, until the Declarant’s Resignation Event, shall be entitled to
designate a numWﬁﬁpirectors—at—Large {(which shall be at least one {1] and not more

1

than three [3]). Th‘t“"@roup of Directors shall constitute the “Initial Elected Board."

Declarant reserves and shall have the right, until the Declarant’s Resignation Event, to
name the successor, 'i\fga/’n? to any Director it has so designated.

F. The Boarc{{h_a{l?gontinue to be so designated and elected, as described
in Section E above, at each-sitbsequent “Annual Members' Meeting” (as defined in the
Bylaws), until the Annual Meribers' Meeting following the Declarant’s Resignation Event
or untit a Purchaser Member-glécted Director is removed In the manner hereinafter
provided. VAT

(s

-,

A Director (other tha’rff‘é"":ﬁ);eclarantmappointed Director) may be removed
from office upon the affirmative vote af a majority of the voting interests of the
Members, for any reason deemed td bglin the best interests of said Members. A
meeting of the Members to so remoﬁ%ﬂ?{ﬁgctor (other than a Declarant-appointed
Director} shall be held upon the written ﬁ'e/:qge;ﬁ af ten percent (10%) of the Members'
total voting interest. k% o -~

N

G. The Initial Election Meeting s‘hfgﬂ b tailed by the Association, through
the Board, within sixty (60) days after the Ci “A-Members are entitled to elect the
Directors as provided in paragraph D hereina gigi?é*;f-s’}A notice of the meeting shall be
given to all Members in accordance with the ByJaws;, provided, however, that the
Members shall be given at least fourteen (14) days" fiotice’of such meeting. The notice
shall also specify the number of Directors which $Kall be elected hy the Members,
through their respective Voting Members, and the rema?fj‘-iri‘ﬁgnumber of Directors to be
designated by Declarant. o

. ()
H. Upon the earlier to occur of the following everts{‘Declarant’s Resignation
Event”), Declarant shall cause all of its designated Directars o résign:
N

R o

1. When Declarant no longer holds at least five pqrggﬂti&&%) of the Building
or Proposed Bullding square footage for sale in the ordinary colrse of business and alil

9
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other Building or Proposed Building square footage sold by Declarant has been
conveyed as evidenced by the recarding of instruments of conveyance of such property
amongst the Official Records of the Clerk of the Circuit Court in and for Palm Beach
County; or

2. When Declarant causes the voluntary resignation of all of the Directors
designateg\by Declarant and does not designate replacement Directors.
A\

mugo/ﬁn’ﬁeclarant's Resignation Event, the Directors elected by non-Developer or
Decla;’a”nt Méﬁbers shall elect a successor Director- or Directors-at-Large to fill the
vacancyag@:ﬂsﬁ;i by the resignation or removal of Declarant’s designated Director(s). The
successokHirgstéi(s) shall serve until the next Annual Members' Meeting and until his
or her sudc@ssor is or their successors are elected and qualified. In the event
Declarant's\g:g;ifdﬁation Event occurs prior to the Initial Election Meeting, the Initial
Election Meeting shall be called in the manner set farth in Paragraph G of this Article X,
and al! of the Di,;ggﬁc«:r‘rs shall be elected by the Owners at such meeting.
\;”5;?:?23
l. ‘Ateach Annual Members’ Meeting held subsequent to Declarant’s
Resignation Event, all af’the Directors shall be elected by the Members. At the first
Annual Members Meétirig-held after the Initial Election Meeting, a “staggered” term of
office of the Board shall-be-created as follows:

Ty
(7 i

1. A?pm@r equal to fifty percent (50%) of the total number of
\‘\C\

Directors S
rounded to the nearest whole ,ﬁy_@ker is the number of Directors whose term of office
shall be established at two (2) 1 s and the Directors serving for a two (2 ) year term
will be the Directors receiving thie /g;owg_t\ votes at the meeting; and

Vo W ) , ,
2. The remalviipg:Birectors’ terms of office shall be established
AN

at one (1) year. i

At each Annual Member\;;)dg;éﬁng thereafter, as many Directors of the
Association shall be elected as there are D;%g,efb«r?whose regular term of office expires
at such time, and the term of office of the Diiié/c,téff‘é\.;}@ elected shall be for two (2) years,
expiring when their successors are duly eleéﬁf‘éj/a}’?}ﬁ*ﬁualified.

o

J. The resignation of a Director who hag bégn designated by Declarant or the
resignation of an officer of the Association who héféfik{é”e‘?g.pigcted by the First Board shall
be deemed to remise, release, acquit, satisfy and!forever discharge such officer or
Director of and from any and all manner of actionéﬁ' cause(s) of action, suits, debts,
dues, sums of money, accounts, reckonings, bond%f,’;’-ib’i*}};s, specialties, covenants,
contracts, controversies, agreements, promises, variimfc;éwg,\ trespasses, damages,
Judgments, executions, claims and demands whatsoever,{iﬂ’lé}vy or in equity, which the
Association or Members had, now have or will have. dFwhich any personal
representative, successor, heir or assign of the AssociatiandrMembers hereafter can,
shall or may have against said officer or Director for, upori%?%’&r"rféj‘ason of any matter,
cause or thing whatsoever from the beginning of the wqﬂdié@ﬂhe day of such
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resignation, except for such Director's or officer’s willful misconduct or gross
negligence.

ARTICLE Xi
INDEMNIFICATION

Each.and every Director and officer of the Association shall be indemnified by the

Associationiagainst all costs, expenses and liabilities, including attorney and paralegal
b . ;
fees ag aHTrtdland appellate levels and post judgment proceedings, reasonably incurred
by or }rﬁpogé’,klpon him in connection with any negotiation, proceeding, arbitration,
Iitigatiom‘ﬁ?’gé;tlement in which he becomes involved by reason of his being or having
been a BjrécterCor officer of the Association, and the foregoing provision for
indemnificitjﬁrg_éhall apply whether or not such person is a Director or officer at the
time such c&g{ije‘fx%ense or liabHity is incurred. Notwithstanding the above, in the event
of any such séttl"emgpt@the indemnification provisions provided in this Article Xi shall
not be automatig,a/ﬁd‘ shall apply only when the Board approves such settiement and
reimbursement fof 1fieicosts and expenses of such settlement as in the best interest of
the Assoclation. Irithe event a Director or officer admits or is adjudged guilty of willful
misfeasance or malfeasdnce in the performance of his duties, the indemnification
provisions of this Arf‘ing shall not apply. The foregoing right of indemnification
provided in this Article %t,gﬁaﬂ be in addition to and not exclusive of any and all rights
of indemnification to wI{iﬁh(-é—:‘QLrector or officer of the Association may be entitled
under statute or common l’apg,-\g
/53Y ARTICLE XII
“'g:;’/‘ BYLAWS

The Bylaws shall be adopteq?tfﬂﬂwe First Board, and thereafter may be altered,
amended or rescinded in the manrérgravided for in the Bylaws. In the event of any
conflict between the provisions of these Atticles and the provisions of the Bylaws, the
provisions of these Articles shall contf‘%ﬁml{’;w

Py i
ARTICLERH I
DMENTS

AMENDMENTS

15,
R

‘\g. “‘.-"“(,J
A, Prior to the First Conveyance, th%/g;@;,g.{cles may be amended only by an
instrument in writing signed by the Declarant anﬁif“rtgf:}:l in the Office of the Secretary of
State of the State of Florida. ST S
i"{ .,4-";).,.*“’/
S
B. After the First Conveyance, and prior t?é\ftheﬂj'__urnover Date, these Articles
may be amended solely by a majority vote of the Bq@rd}?;without the prior written
consent of the Members, at a duly called meeting of the:Board.
P
VT
C. After the Turnover Date, these Articles may bé.amended in the following
manner: e D)
“5 ":‘::J("K ;}:};
1. (a) The Board shall adopt a resolution setgmiﬁﬂﬂh the proposed
amendment and directing that it be submitted to a vote by the Members at a meeting
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of the Members, which may be at either the Annual Members’ Meeting or a special
meeting. Any number of proposed amendments may be submitted to the Members and
voted upon by the Members at one meeting.

(h) Written notice setting forth the proposed amendment or a summary
of the changes to be effected thereby shall be given to each Member within the time and
in the manner provided in the Bylaws for the giving of notice of meetings (“Required
Notice"). <\

/"/"\

B )\

A @, At such meeting, a vote of the Members shall be taken on the
propose.dgrhf’epdment(s). The proposed amendment(s) shall be adopted upon receiving
the affirﬁfiatjtﬁé;\vme of the Members representing a majority of the voting interests
present at\‘éhgif_ eting at which a quorum is present in person or by proxy.

2. E‘k&féndment may be adopted by a written statement (in lieu of a meeting)
signed by all Membé}isﬁ'énd all members of the Board setting forth their intention that
an amendment tbifﬁse@{ticles be adopted.

D.  These Articles may not be amended without the written consent of a
majority of the memb’i‘?&;’” the Board.

K s

Fa e

E. Notwithstaﬁdfﬁg"jhﬂny provisions of this Article XIii to the contrary, these

oy

Articies shall not be amended-irt’any manner which shall prejudice the rights of: (i)

Declarant, without the pridig’written consent thereto by Declarant, for so long as
Declarant holds either a leaseholdinterest in or title to at least one (1) Lot or Unit; and

s o

(i) any “Institutional Mortgagee®4as<uch term is defined in the Declaration) without the
prior written consent of such In< tg{tﬂi_,onhal Mortgagee.

F. Notwithstanding the\‘@lfgfggqing provisions of this Article XHI, no
amendment to these Articles shall be {g@éﬁ@{gd which shall abridge, amend or alter the
rights of Declarant hereunder, includia ;w@yt not limited to, Declarant's right to
designate and select members of the Firs goé’rd or otherwise designate and select
Directors as provided in Article X hereoépﬁfxﬁ’ali any amendment be adopted or
become effective without the prior written %:@’ﬁ-‘«entef Declarant, so long as Declarant

owns any Lot or Unit within the Wellington Régerve-Office Park.
e

T,

e T
\\

>

G. Any instrument amending these Article ,,hall identify the particular article
or articles being amended and shall provide a‘r‘@“aj"dig@b@e method to identify the
amendment being made. A certified copy of each such’armendment shall be attached
to any certified copy of these Articles, and a copy of?‘eiich'gmendment certified by the
Secretary of State shall be recorded amongst the Ofﬂcig‘[}ﬂé\@ords of the Clerk of the
Circuit Court in and for Palm Beach County, Florida. .o
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ARTICLE XIV
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of the Association is 13167
Halifax Court, Wellington, FL 33414, and the initial registered agent of the Association
shall be Richard W. Carlson, jr., Esq., 2377 Crawford Court, Lantana, FL 33462-2511,

IN WITNESS WHEREOF, the Incorporator has hereunto affixed his signature, this

_____ dayof ._.______._, 2005,
N %[@ e
N
f;{?;,f %} Richard W. Carlson, Jr., Esq.

Th&urlﬂ §fgned hereby accepts the designation of Registered Agent as set forth
in Article XW dffihese Articles of Incorporation, and acknowledges that he is familiar
with and accept;s the obligations imposed upon registered agents under the Florida Not
For Profit Corpﬁrat!on Act.

RAad W fdd—

Richard W. Carison, Jr., Esg.

‘i‘f»-’ >
sﬂff'?“« Dated: 7/2 q/ o5
(. r
Rt
STATE OF FLORIDA ) 0
AN "
LSS

COUNTY OF PALM BEACH )

The foregoing instrument waS”atknowledged before me this _<29 day of
W___ 2005, by Richard W. Carlsén Jr., Esg., the person described as the
tricor5orator of these Articles who execi dﬂ}e foregoing Articles of Incorporation, who
is personally known to me or who h s &dueed as
identitication.

My Commission Expires:

E Expires February 18, 2009

Bonded Troy Fein « nsirsnon, 1ne. 006487019

——
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