PLAN OF MERGER
[bookmark: _Hlk211358249]WESTLAKE AT MILLMOUNT HOMEOWNERS’ ASSOCIATION, INC. and 
WESTLAKE AT MILL MOUNT, PHASE 2 HOMEOWNERS’ ASSOCIATION, INC.

	WHEREAS, Westlake at Millmount Homeowners’ Association, Inc. (“West  HOA”) and Westlake at Mill Mount, Phase 2 Homeowners’ Association, Inc. (“East HOA”) are both Virginia non-stock corporations (collectively, the “Corporations”).
	
	WHEREAS, the Corporations desire to merge to better govern the Westlake at Mill Mount subdivision and to consolidate administrative responsibilities and expenses.

	WHEREAS, pursuant to Va. Code §13.1-895, the plan of merger shall be adopted by the Board of Directors of each of the Corporations and then approved by two-thirds (2/3) of the votes cast by the members of each of the Corporations voting at a duly held meeting of each of the Corporations at which a quorum is present.

	WHEREAS, pursuant to Va. Code §13.1-842(A), notice of such meeting must be given to all members of each of the Corporations at least 25 and not more than 60 days before the meeting date.

	NOW THEREFORE, the Board of Directors of the Corporations recommend the following Plan of Merger for adoption by the members of the Corporations:

1. The West HOA and the East HOA shall merge and the surviving entity following the merger shall be Westlake at Millmount Homeowners’ Association, Inc., a Virginia nonstock corporation.

2. Additional details regarding the Plan of Merger are set forth on Exhibit A hereto.

3. Upon approval of this Plan of Merger, both Corporations will pay all of their outstanding debts and the East HOA will then transfer its remaining funds to the accounts of the West HOA.  The surviving corporation will utilize the bank accounts and EIN of the West HOA.

4. The merged corporation shall consist of initially consist of the Presidents of each of the Corporations who shall then each appoint two (2) additional members from each of the Boards of the West HOA and East HOA at the time of the merger. The President of the West HOA shall appoint the two directors from the West HOA and the President of the East HOA shall appoint the two directors from the East HOA.  The terms of all of these directors shall expire in November 2026 when an annual meeting shall be held. Thereafter, there shall be between three (3) and five (5) directors elected by the members for two-year terms; provided, however, at the November 2026 annual meeting five (5) directors shall be elected and the three directors receiving the highest number of votes shall serve for two year terms and the two directors receiving the next highest number of votes shall serve for one year terms to re-establish staggered terms.

5. All members of the Corporations shall have an equal membership interest in the merged corporation.

6. As part of the merger, the members of each of the Corporations will be asked to adopt a Restated and Amended Declaration of Covenants, Conditions, Restrictions and Easements for Westlake at Mill Mount (“Restated and Amended Declaration”) and this will require approval of 2/3 of all members of each of the Corporations.  The Restated and Amended Declaration is based on the existing Declaration of Covenants, Condition, Restrictions and Easements for the East HOA with amendments to reflect the merger.  If this is not adopted by the members of both Corporations, the members will continue to operate under the declaration of covenants, conditions, restrictions, and easements currently applicable their respective property.

7. The Articles of Incorporation of the West HOA shall be utilized, but shall be amended to refer to Restated and Amended Declaration and/or to both declarations of covenants, conditions, restrictions and easements (as applicable based on whether the Restated and Amended Declaration is approved by the members of both Corporations at the time the Articles of Merger are filed). 	Comment by Cassie Craze: The documents for East are being used otherwise but the Articles of Incorporation are pretty much identical aside from the name of the association and director and registered agent information.  Therefore, since the West HOA is the one whose name will “survive” it is easier to use its Articles of Incorporation.

8. The Bylaws of the East HOA shall be utilized, but the name of the corporation shall be amended to reflect the name of the surviving corporation following the merger and Article I, Section 3 shall be amended to refer to Restated and Amended Declaration and/or to both declarations of covenants, conditions, restrictions and easements (as applicable based on whether the Restated and Amended Declaration is approved by the members of both Corporations at the time the Articles of Merger are filed).  

9. This Plan of Merger shall become effective after it is approved by the members of both Corporations and on the date Articles of Merger are filed with the Virginia State Corporation Commission.

This Plan of Merger is hereby executed by the President of both of the Parties to the merger.


WESTLAKE AT MILLMOUNT HOMEOWNERS’ ASSOCIATION, INC.		

___________________________________________________		
President	

WESTLAKE AT MILL MOUNT, PHASE 2 HOMEOWNERS’ ASSOCIATION, INC.		

___________________________________________________		
President		



EXHIBIT A

PLAN OF MERGER
ADDITIONAL DETAILS

Westlake HOA East and West Merger Plan
Last Update 2/23/26 by Rod Kim	
1. Why Merge
· Unified community identity and approach to managing infrastructure – one board, one management process
· Streamline Decision-Making – faster execution of projects and improvements
· Reduce Costs – cut duplicated costs, share resources and economies of scale 
· Stronger financial position - clearer, more efficient, and predictable financial planning
2. What Stays the Same
· Your property rights and ownership
· Your community amenities
· Your ability to vote and participate
3. What Changes
· One HOA board (instead of two) 
· 6 Board Members total (3 volunteers from each existing HOA Board) for the first 12 months to operate as the newly formed “Westlake HOA” 
· Both HOA Presidents (Gary Bonafilla and Rod Kim) have agreed to stay on for continuity
· New Board will hold elections in Nov 2026
· One set of rules, policies, and guidelines 
· Adopt merged Declaration of Covenants, Bylaws, and ARB process
· Comparison by HOA Attorney will be available online for Member review



· Single uniform annual assessment process 
· Adopt HOA West’s financial system
· All current HOA East and West current payment schedules will be accommodated
· One time – $600 on June 1st 
· Twice a year – $300 on Jan 1st and June 1st 
· Quarterly - $150 on Sept 1st, Dec 1st, Mar 1st, June 1st 
· E-payment by Zelle is available
· Streamlined communications and management 
· Adopt HOA West’s administrative structure 
· Westlakeatmm@gmail.com
· Leverage Google drive capabilities
·  Zoom 
· PO Box
· Update Westlake website to single HOA 
4. Member Involvement
· Informational meetings & Q&A on 9/29/25 at 7p at Powhatan Library (Completed)
· Member vote required (per governing documents)
· Ballot to be sent out (scheduled for 2/25/26)
· Early voting encouraged
5. Next Steps & Timeline
· Ballot votes to be sent out 2/25/26
· Member meeting on 3/23/26 – ballots will be counted
· IF PASSED
· Legal review of documents and process to be done by HOA Attorney
· HOA West and East will resolve any debt
· File applicable Declaration, Bylaws, Articles by HOA Attorney
· State filing & official consolidation
· Report to Members of conclusion

· New Board 
· Oversees transition areas
· Financial
·  HOA East’s funds will be moved to be administered by newly appointed Westlake HOA Treasurer
· Align budget process
· Assessment process 
·  Insurance
· Vendor payments (as needed)
· Tax 
· Administrative
· HOA East Documents to be moved to Google drive
· Create new Member and Board email distribution list
· Setup appropriate account access for new Directors
· Schedule for 2026 meetings (done)
· Update DPOR and Vendors
· Legal
· Confirm all legal documents have been appropriately filed
· Conduct HOA business
· Maintenance/improvement
· Vendors
· HOA Chairs

