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ARTICLES OF ]NCORF’ORATION Mo &
P
o
WAVERLEY AT NEW RIVER HOMEOWNERS ASSOCIATION, INC. ‘g-;-; <
a Florida not-for-profit corporation T

The undersigned invurporator, desiting to form a carporation not for profit under

Chapter 617, Flarida Statutes, as amended, hereby adopts the following Articles of
Incorporation:

ARTICLE 1.

NAME: PRINCIPAL OFEICE OF ASSOCIATION

The name of the corporation shall be WAVERLEY AT NEW RIVER
HOMEQOWNERS ASSOCIATION, INC., which is harainaftor referred to as the "Asso-

ciation”., The principal office of the Assoclation shall be at 9399 West Commeracial
Boulevard, Tamarac, FL 33381.

ARTICLE 2.
PURPOSES AND POWERS

The objects and purpasas of the Association are those objects and purposes as are
authorized by the Declaration of Covenanis and Restrictions for THE WAVERLEY AT
NEW RIVER, recorded in the Public Records of Broward County, Floride, as hereafter
amended and/or supplemented from time to time (the "Declaration”). All of the definitions
sel furlh in the Declaration are hereby Incorporated herein by this reference. The further
objects and purposes of the Association are to preserve the values and amenities in The
Property and o maintain the Easemant Areag thereof for the bensflt of the Owners who
become Members of the Association, maintaining, and administering ceriain portions of the
Property, administering and enforging the covenants and restrictions created in the
Declaration, (o) ooliecting and disturbing the assessments and charges created in the

Daclaration, and promoting the health, safety and welfare of the residents of the said
community.

The Asscciation is not organized for profit 2nd no part of the net eamings, if eny
shall inure 1o the benefit of any Member or individual persan, firm or corporation.

The Association shall have the power to contract for the management of the
Association and to deiegate to the party with whom such contract has been made (which
may be an affiliate of the Declarant, as defined in the Declaration} the powers and duties of
the Association, except those which require specific approvai of the Board of Directors or
Members.

The Association shall have all of the common law and statutory powers of a
carporation not for profit which are not in conflict with the terms of these Articles and the
Declaratlon Including, without limitation, the power to borrow money (from the Declarant or
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others) for Association purposes. The Association shall also have all of the powers
necessary to implement the purpuses of the Associaliurt as set fur(hin the Dedaration and
to provide for the general welfare of its membership.,

ARTICLE 3.
MEMBERS
3.1 Membership. Every person or entity whe or which Is a record owner of a fee

or undivided fae interest in any Lot which is subject to the Declaration shall be a Member of
the Association, provided that any such person or entity who merely holds record
ownership merely as security for the performance of an obligation shall not be a Member of
the Assoclation,

3.2  Voting Rights. The votes of tha ¢lasses of Members of the Association shall
be cast by thelr respective classes of Voting Members as follows;

Class A, Class A Members shall be all those owners, as defined in
Section 3.1, with the exception of the Declarant (as long as the Class B Membership
shall exist, and thereafter, the Declarant shall be a Class A Member to the extent it
would otherwise qualify).

Class B. The Class B Member ghall be the Dadlarant, or a representative
thereof designated by it in a written notice te the Association, who shall have and
cast one {1} vote In &ll Assoclation matters, plus two (2) votes for each vote which
may be cast by the Class AMembers. Such Ciass B Member may be removed and
replaced by the Declarant in its sole discretion. The Class 8 Membership shall
cease and terminale (and convert to a Class A Membership; (a) when eighty-five
percent (85%) of the Lots within The Property have been sold and conveyed by the
Developer (or ts affiliates), or soonar at the election of the Developer (whereupon
the Class A Mcmbers shall be obligated to elect the Board and assume contro| of
the Association);or (b)or sooner at the election of the Developer {whereupon the
g!sass f\uMe;nbers shall be obligated to elect the Board and assume control of the

soclation

3.3  Meetings of Members. The By-Laws of the Assaociation shall provide for an
annual meeting of Members, and may make provisions for regular and specifal mestings of
Members other than the annual meeting. A quorum for the transacliun of business al any
meeting of the Members stall exist f the Members having the power to cast atleast 51% of
the votes of the Memhera shall be present at the meeting or repreganted by proxy.

ARTICLE 4,
CORPORATE EXISTENCE

The Association shall have perpetual existence,

-2
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ARTICLE &.
BOARD OF TORS

6.1 Management by Directors. The property, business and affairs of the
Assoclation shall be managed and conducted by a Board of Directors or no fewer than
three (3) members as determined by the Board from time to time, same to be elected to
Section 2, below,

5.2 Election of Directore. Except as otherwise provided herein and for the firat
Board of Directors and their Declarant-appointed replacements, directors shall he elected
by the Voting Members of the Association at the annual meeting of the Assaciation as
provided by the By-Laws of the Association, and the By-Laws may provide for the method
of voting in the election and for removal from office of directors. All directors shall be
members of the Association residing in The Property or shall be authorlzed representa-
tives, offlcers, or employees of carporate members of the Association, or designees of the
Declarant. Notwithstanding the foregoing, until such time as the Class B Mambership in
the Association terminates, the Class B Voting Member shall have the right to appoint the
Directors of the Association by written notice to such effect or by an announcement
reflected in the minutas of the annual maeting of the Assocration, without the necessity of a

vote.

53 Vacancies. If a director ghall for any reason cease to be a director, the
remaining Directors shall alect a suecerssar to fill the vacancy for the balance of the
unexpirad term.,

54  Temn of Office. Director(s) designated by the Ciass B Member shall serve
until same is/are removed by the Class B Member or untl same becomsz legally
incapacitated from serving [n such position. Directors elected by Class A Members shall
serve one (1) year terms commencing on the first day of the calendar year following their
elaction (hut may succead themselves) or until their sucressars are duly elacted and have

qualified.
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ARTICLE 6.
OFFICERS

8.1 Officers Provided For. The Association shall have a () President, (i) Vice
President and a (iii) Secratary/Treasurer, and such other officers as the Board of Directors
may from time to time elect.

8.2 Election and Appointment of Officers. The officers of the Association, in
accardance with any applicable provision of the By-Laws, shall be glected by the Board of

Directors for terms of one (1) year and thereafter until qualified successors are duly elected
and have taken office. The By-Laws may provide for the methed of voting in the election,
far the removal from office of officers, for filling vacancies and for the duties of the officers.
The President shall ba a director; other officers may or may not be directors of the

Assoolation. K the office of President shall become vacant for any reason, or if the
Preasident shall be unable or unavailable to act, the Vica Progident shall automatically
succeed to the office or perform Its dutles and exerelse its powers. If any office other than
that of the President shall become vacant for any reasen, the Board of Diractors may elect
or appoint an individual to fill such vacancy.

ARTICLE 7.
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Articles of
Incorporation. Such By-Laws may be aitered, amended or repealed by the membership in

the manner set forth in the By-Laws.

RTICLE 8.
AMENDMENTS

8.1 Amendments to these Articles of Incorporation may be proposed by a
malority of the Board of Directors of the Association and approved in the manner provided
in Chapter 617, Florida Statutes; provided, however, (i) that to the maximum extent lawful
ihe Declarant may unilaterally amend these Articles and/or shall have the right to approve
any proposed amendments hercto not initiated by the Declarant and (ii) the vote required
to amend these Articles shall be 66 2/3% of the votes of the total votes of the Voling
Membaers.

8.2 Notice of a proposed amendment shall be included in the notice of the
meeting at which such amendment is to be considered and shall otherwise be given in the
time and manner provided in Chapter 617, Florida Statutes. Such notice shall contain the
propused amendment or a summary of the changes to be affected thercby.

- 4 -
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8.3 In case of any conflict between these Aulicle of Incorporation and the By
Laws, these Articles shall control; and In case of any conflict between these Articles of
Ingorporation and the Declaration, the Daclaration shall control.

ARTICLE 9.
INCORPORATOR

The name and address of the Incorporator of this Corporation is:
Name Address

STEVEN ELLENBOGEN 8399 Wast Commercial Boulevard
Tamarae, FL 33351

IGLE 10.
INDEMNIFICATION

10.1 The Association shall iIndemnify any person who was or is a party to any
procseding by reason of the fact that he is or was a direclor, employes, officer, agent or
committee member {each, an “Indemnitee™) of the Association, against llabllty Incurred try
him in connection with such proceeding, unless (a) a court of competent jurisdiction deter-
mines, after all aveilable appeals have been exhausted or not pursued by the proposed
indemnitee, that he did not act in goed faith or acted in a manner he reasonably believed to
be not in, or oppesed to, the best interest of the Association, and, with respect to any
criminal actlon or praceeding, that he had reascnable causs to believe his conduct was
unlawful, and {b) such court further specifically deterrmines that indemnification shouid be
denled. Tha temmination of any proceeding by judgment, ordes, setllement, conviction or
upon a plea of nolo gontendere or its equivalent shall not, of itself, create a presumption
that the persan did not act in good faith or did act in @ mannsr which he reasonably
beliaved to be not in, or opposed to, the best interest of the Association, and, with respect
tn any eriminal actlon or proceeding. that he had reasonable cause to believe that his con-
duct was unlawful.

10.2 To the extent that an Indemnitee has been successful on the merits or
otherwise in defense of any proceeding referred to In Sectlon 10.1 above, or in defanse of
any claim, issue or matter therein, he shall be indemnified against expenses actually and
reasonably incured by him in connection therewith.

10.3 Expenses incurred by an officer or director in defending a civil or criminal
proceeding shell be pald by the Assaciation in advance of the final disposition of such
proceeding upen receipt of an undertaking by or on behalf of the affected director or officer
to repay such amount if he !s ultimately found not to be entitled to indemnlfication by the

- 5 -
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Association as authorized in this Article 10. Expenses incurred by other Indemnitses may
be paid In advance upon such lerms and conditions as the: Board deems appropriate.

10.4 The indemnification and advancemant of expenses provided by thie Aricle
shall not be deemed exclusive of any other rights to which those seeking indemnification
may be entitled under any by-law, agreement, vote of members or otherwise. However,
indemnification shall not be made o or on behalf of, and all advanced expenses shall be
repaid by, any Indemnitee if a judgment or other final adjudication establishes that his
actions, or omlssions to act, ware material to the cause of action so adjudicated and
constitute: {a) a violation of tha criminal law, unless the Indemnitee had reasonable cause
10 belicve his conduct was lawful or had no reasonable cauge to believe his conduct was
unlawful; (b) a transaction from which the director, officer, employee or agent derived an
improper parsonal beneftt; or (c) willful miscongduct or a conscious disregard for the best
interests of the Association in a proceeding by or in the right of the Association to procure a
iudgment in its favor. The indémnification and advancement of axpsnses provided by this
Article shall continue, uniess otherwise provided when authorized or ralified, asto a person
who has ceased to be a director, officer, employee. agent or commitiee mamber and shall
inure to the bensfit of the heirs and personal representatives of such person, unless other-
wise provided when authorized or ratified.

10.5 The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was an Indemnitee of the Assoctation, or is orwas serving,
at the request of the Association, as a director, officer, employes, agent or committee
member of another corporation, partnership, joint venture, trust or cther enterprise, against
any liability assarted against him and incurred by him in any such capacity, or arising out of
his status as such, whether or not the Assogiation wauld have the power to indemnify him
against such liability under the provisions of this Artlcle.

10.6 Desplte any contrary determination of the Board of Directors to provide
indemnification in any particular case, an Indemnitee of the Assuciulion who is or was &
party 1o a proceeding may apply for indemnification or advancement of expenses, or both,
to the court conducting the prooceding, to the cireuit court, or to another court of compatent
jurisdiction.
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10.7 For purpeses of this Article 10, the term "expenses” shall be deemed to
include alluineys’ fees, including those for any appeals; the term "liability” shall be deemed
to include obligations to pay a judgment, settlement, penalty, fine, and expenses actualiy
and reasonably incurrad with raspect to a proceading; and the term "nraceading” shall be
deemed to include any threatened, pending, or completed action, sult, or other type of
proceeding, whether civil, criminal, administrative or investigative, and whether formal or
infarmal,

10.8  Anything to the contrary herein notwithstanding, no amendmept to the
provisions of this Article 10 shall be applicable as to any Indemnitee who has not given his
prior written consent to such amendment.

ARTICLE 11.

REGISTERED AGENT

Until changed, VINCENT J. ALTINO, ESQ. shall be the registered agent of the
Agsociation and the registered office shall be at 2101 West Commarclal Boulevard, Suite
2800, Fort Lauderdale, FL 33309,

IN WITNE33 WHEREQF, the sald Incorporator has hereunto set his hand this 2

day of December, 2009. .
Staeven éﬁen’bogen. Incorporator

STATE OF FLORIDA }
} 88:
COUNTY OF BROWARD )

The foregoing inetrument was acknowledgsd before ma this 2- Aec dayol hraombea.
2009, by Steven Ellenbogen, who (s personally known to me.

Viedorsde Lire et

Naine;

Notary Public, State of Florida
My Commiasion Expires: Commission No.:
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P, \ Commisnion# 139%81%2

Farvind TWti Ty Feln lpiomes

oA

fFooo253307




)7307005535307

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS
STATF, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is submitted:

First — That dealring to organize under the laws of the State of Florida with ifs
principal office. as indicated in the foregoing articles of incarporation. in the Clty af
Tamarac, Gounty of Broward, State of Florida, the corporation named in said articles has
named VINCENT J. ALTINO, ESQ. located at 2101 West Commercial Boulevard, Suite
2800, Fort Lauderdale, FL 33309, as its statutory registered agent.

Having been named the statutory agent of the above corporation at the place
designated In thls cerlificate, | hereby accept the same and agree to act in this capaoity,

and agree to comply with the provisions of Florida Jaw relative to keeping the registered

office open. .
St C @Q@

VINGENT J. ALTINO.ZSQ.
Reglstarad Agent

DATED this 3‘4 day of December, 2009,
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